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Frances Chang dSn111gto1
PGE Corporation

fsc5pge.com

Re PGE Corporation

Incoming letter dated January 12 2012

Dear Ms Chang

This is in response to your letters dated January 12 2012 and February 172012

concerning the shareholder proposal submitted to PGE by the RayT Chevedden and

Veronica Chevedden Family Trust 050490 We also have received letters on the

proponents behalf dated Jàæuaiy 122012 January 23 2012 February 172012 and

February 192012 copies of all of the correspondencc on which this response is based

will be made available on our website at httpllwww.sec.govldiiiisions/corufinlcf

noaction/14a-8.shtml For your reference briefdiscussion ofhe Divisions informal

procedures regarding shareholder proposals is also available at the same website addEess

Sincerely

TedYu
Senior Special Counsel

Enclosure

cc John Chevedden
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February 242012

Response of the Office of Chief Counsel

Division of Corporation Finance

Re PGE Corporation

Incoming letter dated January 122012

The proposal requests that the board adopt policy prohibiting the chief executive

officer from serving on the board of directors of more than one public company that has

market capitalization of more than $200 million

There appears to be some basis for your view that PGE may exclude the

proposal under rule 14a-8i7 as relating to PGEs ordinary business operations In

our view the proposal focuses on concerns that the chief executive officer may be

potentially distracted by his service on the boards of directors of other public

companies As we regard policies about employees ability to serve on the boards of

outside organizations to be matter of ordinary business we will not recommend

enforcement action to the Commission ifPGE omits the proposal from its proxy
materials in reliance on rule 14a-8i7 In reaching this position we have not found it

necessary to address the alternative basis for omission upon which PGE relies

Sincerely

Mark Vilardo

Special Counsel



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDIffiES REGARDING ShAREhOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to

matters arising under Rule 14a-8 CFR24O.14a-8 as with other matters under the proxy

nles is to aid those who must comply with the rule by offering informal advice and suggestions

and to determine initially whether or not it may be appropriate in particular matter to

recommend enforcement action to the Commission In connection with shareholder proposal

under Rule 14a-8 the Divisions-staff considers the information furnishedto it by the Company
in support of its intention to exclude the proposals from the Companys proxy materials as well

as any information furnished by the proponent or-the proponents representative

Although Rule 14a-8k does not require any communications from shareholders to the

Commissions stag the staff will always consider information concerning alleged violations of

the statutes administered by the Commission including argument as to whether or notactivities

proposed to be taken would be violative of the statute or nile involved The receipt by the staff

of such information however should not be construed as changing the staffs informal

procedures and proxy review into formal or adversary procedure

It is important to note that the staffs and Commissions no-action responses to

Rule 14a-j submissions reflect only informal views The determinations-reached in these no-

action letters do not and cannot adjudicate the merits of companys position with respect to the

proposal Only court such as U.S District Court can decide whether company is obligated

to include shareholder proposals in its proxy materials Accordingly discretionary

determination not to recommend or take Commission enforcement action does not preclude

proponent or any shareholder ofacompany from pursuing any rights he or she may have against

the company in court should the management omit the proposal from the companys proxy

material



JOHN c1EVEDDEN

RSMA 0MB Memorandum M-O716

February 192012

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

lOOFSireetNE

Washington DC 20549

Rule t4a-8 Proposal

PGE Corporation PCG
One Other Board Topic

RayT Chcvedden

Ladies and Gentlemen

This responds to the much belated February 172012 company request to avoid this rule 14a-8

proposaL The company fails to explain why it delayed from the cited January 31 2012 Boeing

Staff Reply Letter until February 172012 to submit simple no action request

Chairman/CEO serving on multiple outside boards is of vastly greater importance to

shareholders and governance monitoring by shareholders than $200000 employee serving on

multiple outside boards

Fromthe prospective of monitoring corporate governance there is significant difference

between Named Executive Officer and $200000 employee it is critical to shareholders that

The companys Chairman/CEO the highest-ranking Named Executive Officer have the time to

fulfill his obligations to shareholders

PGEBlast Costs May Top $1 Billion from The Wall Street Journal February 172012

graphically illustrates challenges that the companys Chairman/CEO faces now and supports

increased shareholder concern

The rule 14a-8 proposal submitted to PGE is consistent with this text in Staff Legal Bulletin 14

regarding the distinction between senior executives and general employees

When do our responses afford shareholders an opportunity to revise their proposals

and supporting statements

We may under limited circumstances permit shareholders to revise their proposals and

supporting statements The following table provides examples of the rule 14a-8 bases

under which we typically allow revisions as well as the types of permissible changes

Basis Type of revision that we may permit

Rule 14a-8i7 If it is unclear whether the proposal focuses on senior executive

compensation or director compensation as opposed to general employee

compensation we may permit the shareholder to make this clarification



Due to the untimeliness of the PGE no action request it is respectfully requested that the Staff

not consider any further input from PGE Additionally is respectfully requested that the

proponent have sufficient time to submit further rebuttal to the February 172012 company

request

This is to request that the Offleeof Chief Counsel allow thisresolution to stand as submitted and

be voted upon in the 2012 proxy

cc Ray Chevedden

David Kelly dmkcpge.com



poTation Finance Stan Legal $ulleUn No.14 Share1olcIer vroposals ILlL ri

Action Publication of CF Staff Legal Bulletin

Home Previous Page

Date July 13 2001

SummaryThis staff legal bulletin provides information for companies and

shareholders on rule 14a8 of the Securities Exchange Act of 1934

Supplementary Information The statements in this legal bulletin represent

the views of the Division of Corporation Finance This bulletin is not rule

regulation or statement of the Securities and Exchange Commission Further

the Commission has neither approved nor disapproved its content

Contact Person For further information please contact Jonathan Ingram
Michael Coco Ullian Cummins or Keir Gumbs at 202 942-2900

What is the purpose of this bulletin

The Division of Corporation Finance processes hundreds of rule 14a-8 no-

action requests each year We believe that companies and shareholders may
benefit from information that we can provide based on our experience in

processing these requests Therefore we prepared this bulletin in order to

explain the rule 14a-8 no-action process as well as our role in this

process

provide guidance to companies and shareholders by expressing our

views on some issues and questions that commonly arise under

rule 14a-8 and

suggest ways in which both companies and shareholders can facilitate

our review of no-action requests

Division of Corporation Finance

Staff Legal Bulletin No 14

Shareholder Proposals

Note This bulletin is also available in MS Word and PDF
Adobe Acrobat formats for ease in printing

Download Staff Legal Bulletin 14 Word now

file size approx 239 KB

Download Staff Leqal Bulletin 14 PDF now

Lflle size aoprox 42.5 KB

tpJJwww.sec.govilnterpsIIegaI1cfslbI4.hm
Page of 24



poratlon Rnance Staff Legal auletin No 14 Shareholder Proposals jii rm

If the shareholder decides to make.ravisions to his or her proposal

after the company has submitted its no-action request must the

company address those revisions

No but ft may address the shareholders revisions We base our no-action

response on the proposal included in the companys no-action request

Therefore if the company indicates in letter to us and the shareholder that it

acknowledges and accepts the shareholders changes we will base our

response on the revised proposal Otherwise we will base our response on the

proposal contained in the companys original no-action request Again It is

important for shareholders to note that depending on the nature and timing of

the changes revised proposal could be subject to exclusion under rule 14a-

8c rule 14a-8e or both

4. If the shareholder decides to make revisions to his or her proposal

after the company has submitted its no-action request should the

shareholder provide copy of the revisions to us

Yes All shareholder correspondence relating to the no-action request should

be sent to us and the company However under rule 14a-8 no-action requests

and shareholder responses to those requests are submitted to us The

proposals themselves are not submitted to us Because proposals are

submitted to companies for inclusion in their proxy materials we will not

address revised proposals unless the company chooses to acknowledge the

changes

When do our responses afford shareholders an opportunity to revise

their proposals and supporting statements

We may under limited circumstances permit shareholders to revise their

proposals and supporting statements The following table provides examples of

the rule 14a-8 bases under which we typically allow revisions as well as the

types of permissible changes

Basis Type of revision that we may permit

Rule 14a-8L1 When proposal would be binding on the company If

approved by shareholders we may permit the shareholder

to revise the proposal to recommendation or request that

the board of directors take the action specified in the

proposal

Rule 14a-8i2 If Implementing the proposal would require the company to

breach existing contractual obligations we may permit the

shareholder to revise the proposal so that it applies only to

the companys future contractual obligations

Rule 14a-8i3 If the proposal contains specific statements that may be

materially false or misleading or irrelevant to the subject

matter of the proposal we may permit the shareholder to

revise or delete these statements Also if the proposal or

supporting statement contains vague terms we may in

rare circumstances permit the shareholder to clarify these

terms

tpj/wwiw.sec.govJlnterpsJlegallcfslbl4.htm
Page 18 of 24



poration Finance Staff I..egal BulletIn No.14 Shareholder Proposals r.

Rule 14a-8i6 Same as rule 14a-8i2 above

Rule 14a-8i7 If it is unclear whether the proposal focuses on senior

executive compensation or director compensation as

opposed to general employee compensation we may
permit the shareholder to make this clarification

Rule 14a-8i8 If implementing the proposal would disqualify directors

previously elected from completing their terms on the

board or disqualify nominees for directors at the upcoming
shareholder meeting we may permit the shareholder to

revise the proposal so that it will not affect the unexpired

terms of directors elected to the board at or prior to the

upcoming shareholder meeting

Rule 14a-8i9 Same as rule 14a-8O8 above

Other questions that arise under rule 14a-8

May reference to website address in the proposal or supporting

statement be subject to exclusion under the rule

Yes In some circumstances we may concur In companys view that it may
exclude website address under rule 14a-8i3 because information

contained on the website may be materially false or misleading irrelevant to

the subject matter of the proposal or otherwise in contravention of the proxy
rules Companies seeking to exclude website address under rule 14a-8i3
should specifically indicate why they believe information contained on the

particular website is materially false or misleading irrelevant to the subject

matter of the proposal or otherwise in contravention of the proxy rules

Rule L4a-8i12 provides basis for company to exclude

proposal dealing with substantially the same subject matter as

another proposal or proposals that previously has or have been

included in the companys proxy materials How does rule 14a-8i12
operate

Rule 14a-8i12 operates as follows

First the company should look back three calendar years to see if it

previously included proposal or proposals dealing with substantially the same

subject matter If it has not rule 14a-8i12 is not available as basis to

exclude proposal from this years proxy materials

If it has the company should then count the number of times that

proposal or proposals dealing with substantially the same subject matter was

or were included over the preceding five calendar years

Finally the company should look at the percentage of the shareholder vote

that proposal dealing with substantially the same subject matter received the

last time it was included

If the company included proposal dealing with substantially the same

subject matter only once in the preceding five calendar years the

company may exclude proposal from this years proxy materials under

rule 14a-8i12i if it received less than 3% of the vote the last time

ttpflwww.sec.goy/Interpsllegallcfslbl4.htm Page 19 oI 24



JOHN CIJEVEDDEN

RSMA 0MB Memorandum MQ7-16

February 172012

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100F Street NE
Washington DC 20549

Rule 14a-8 Proposal

PGECorporation PCG
One Other Board Topic

Ray Chevedden

Ladies and Gentlemen

This responds to the much belated February 172012 company request to avoid this rule 14a-8

proposal The company fails to explain why it delayed fromthe January 312012 Boeing Staff

Reply Letter until February 172012 to submit simple no action request

Chairman/CEO serving on multiple outside boards is ofvastly greater importance to

shareholders and governance monitoring by shareholders than $200000 employee serving on

multiple outside boards

From the prospective of monitoring corporate governance there is significant difference

between Named Executive Officer am $200000 employee It is critical to shareholders that

the companys Chairman/CEO the highest-ranking Named Executive Officer have the time to

fulfill his obligations to shareholders

The rule 14a-8 proposal submitted to PGE is consistent with this text in Staff Legal Bulletin

14A regarding the distinction between senior executives and general employees

Since 1992 we have applied bright-line analysis to proposals concerning equity or

cash compensation

We agree with the view of companies that they may exclude proposals that relate to

general employee compensation mailers in reliance on rule 14a-81X7 and

We do not agree with the view of companies that they may exclude proposals that

concern only senior executive and director compensation in reliance on rule 14a-

8Q7.5

Due to the -untimeliness of the PGEno action request
it is respectfully requested that the Staff

not consider any further input fromPGE Additionally is respectfully recpested that the

proponent have sufficient time to submit further rebuttal to the February 172012 company

request



This is to request that the Office of Chief Counsel allow this resolution to stand as submitted and

be voted upon in the 2012 proxy

Sincerely

cc RayT Clieveddea

Linda YJi Cheng CorporateSecretarypge-eorp.com



Rule 14a-8 Proposal November25 20111

CEO to Serve on Maximum of One Other Board

RESOLVED Shareholders request that our board of directors adopt policy that allows our

Chief Executive Officer to serve on no more than one outside board of directors of public

company that has market capitalization ofmore than $200 million This policy would address

any possible need for any exception to this rule

This proposal is important in order to focus our CEO on corrective action in regard to the rupture

ofthe San Bruno California natural gas transmission pipeline owned and operated by Pacific

Gas and Electric Company in residential area on September 92010 The ensuing explosion

and fire killed eight people plus it injured many more and leveled dozens of homes In response

to lawsuits PGEtried to shift its responsibility in court to that of the victims claiming

negligence on the victims part

The NTSJ3 determined that the probable cause included an inadequate pipeline integrity

management program which failed to detect and repair the defective pipe The NTSB also

concluded that the lack of either automatic shutoff valves or remote control valves on the line

and PGEs flawed emergency response procedures and delay in isolating the rupture to stop the

flow of gas contributed to the severity of the accident

Anthony Barley our relatively new CEO was potentially distracted and overextended by his

responsibilities on the boards of Ford Motor and Masco Corporation Mr Barley was further

overextended by his responsibilities on at least two board committees each at Ford and Masco

Plus neither Ford nor Masco is located in California Mr Earleys previous employer waslO

miles from Ford

The merit of this proposal should also be considered in the context of the
opportunity for

additional improvement in our companys 201 1-reported corporate governance in order to more

fully realize our companys potential

The Corporate Library an independent investment research firm rated our companyVery High

Concern in executive pay Peter Darbee our CEO leading up to the San Bruno pipeline

explosion was potentially entitled to $52 millionifthere was change in controL Only 51% of

CEO pay was incentive based

Barry Williams Lee Cox our long-time Lead Director no less and David Andrews were

marked as Flagged Problem Directors by The Corporate Library because they were directors

leading up to the 2001 PGEbankruptcy These three directors may be contenders for the record

of long-tenure following bankruptcy If they do not hold individual records they may hold

group record Williams and Andrews were even allowed on our Audit Committee The PGE
bankruptcy crisis was estimated to have cost PGE and the state of California between $40 and

$45 billion dollars

Marydilen Herringer received by far our highest negative votes 21% negative and was on two

of our most important board committees

Please encourage our board to respond positively to this proposal to increase CEO focus on our

companys challenges Yes on



Pacific Gas and

BectdcCoanpany
Frarnes SChang One Maet 1aza Spear Tower

Attornajat Law Suite 410

Law Department San Fmncisco CA 94105

415.817827

Fax 415.8178225

E-Mail fsc5pgacom

February 17 2012

via e-mail to shareholderProDosàlsseC.wui

U.S Securities and Exchange Commission

DMsion of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

Re PGE Corporation Amended Request for No-Action Ruling Proposal

from the Ray Chevedden and Veronica Chevedden Family Trust

Chevedden Family Trust

Ladies and Gentlemen

PGE Corporation is submithng an amendment to its January 122012 request fora No-Action

ruling regarding the Corporations intent to omit from its 2012 proxy statement and form of proxy

Proxy Materials portions of shareholder proposal and supporting statement PGE
Proposal submitted by Ray Chevedden on behalf of the Chevedden Family Trust PGE

Corporations original request for No-Action Letter is attached as Exhibit A.1

Consistent with No-Action Letter that was recently issued on.January 312012 PGE
Corporation now also believes it has grounds to exclude the PGE Proposal in its entirety

The Boeing Company Na-Action Letter

Since the time that PGE Corporation initially submitted its No-Action Letter request forthe

PGE Proposal ihe Staff of the Securities and Exchange Commission Stafr issued No-

Action Letter concurring that The Boeing Company Boeing had grounds under Proxy Rule

14a-8i7to omit from Boeings 2012 proxy materials shareholder proposal that like the

PGE Proposal pertainsto employee service on outside boards of directors Boeing

Proposal The Boeing Proposal was submitted by the same shareholder that submitted the

PGE Proppsal.-See The Boeing Company No-Action Letter issued January 31 2012

copy of that No-Action Letter is attached as Exhibit

The shareholder resolution in the Boeing Proposal is reproduced below

RESOLVED Shareholders request that our board of directors adopt bylaw that allows

our Chief Executive Officer to serve on no more than one outside board of directors of

public company that has market capitalizaton of more than $200 million This bylaw

would address any ppssible need for any exception to this rule

My subsequent correspondence regarding the Proposal has been sent to sharehotdem ooosalsse-nov and

conies of those letters are not attached



February 172012

Page

In the No-Action Letter$taff stated the following

In our view the proposal focuses on concerns that the chief executiv officer may be

potentially distracted by tils service on the boards of directors of other public

compenies As we regard policies about employees ability to serve on the boards of

outside organizations to be matter of ordinary business.weWillnot recommend

enforcement action to the Commissionif Boeing omits the proposal fi its proxy

materials in reliance on rule 14a-8i7

Applicability to PGE Proposal

The PGE Proposals resolved clause is set forth below

RESOLVED Shareholders requestthat our board of directors adopt policy that allows

our Chief Executive Officer to serve on no more than one outside board of directors of

public company that has market capitalization of more than $200 million This policy

would address any possible need for any exception to this rule emphasis added

The language of the PGE Proposals resolution is identical to the language in the Boeing

Proposal except that the P3E Proposal requests policy see underlined language above

white the Boeing Proposal requests bylaw

Staffs reasoning in the Boeing No-Action Letter notes that the Staff considered as exdudable

TMordinary business policies about employees ability to serve on outside boards The analysis

does not turn on whether the shareholder requests bylaw or policy Italso does not rely on

any element of the supporting statement or specific governance structures or other facts

particular to Boeing

To the extent.that Staffs opinion was influenced by the fact that the Boeing Proposal was

concerned about potential distractions for the Chief Executive Officer the language in .the.PGE

Proposals supporting statement also specifically states that our relatively new CEO was

potentially distracted and overextended emphasis added

For all substantive purposes the PGE Proposal is identical to the Boeing Proposal and

therefore PGE Corporation betieves it also has grounds to omit the PGE Proposal from the

Proxy Materials

To the extent that this amendment could be viewed as new request for No-Action Letter

PGE Corporation believesthat the8O-day deadline in Rule 14a-8j should be waived because

PGE Corporation has good cause for filing an amended request after the deadline See Staff

Legal Bulletin No 14 July 132001 section B.3 In this case PGE COrporations original

Rule 14-8j deadline.for filing No-Action Letter request for the PGE Proposal occurred

before the Staff issued the Boeing No-Action Letter that provides direct Staff precedent to

support omitting the PGE Proposal PGE Corporation could not have included the Boeing

No-Action Letter in its original No-Action Letter request



eta2C2
Pge

As noted in the original submission if possible we would appreciate response from Staff by

Marôh 2012 to provide the Corporation with sufficient time to finalize and print its 2012 proxy

materialS

ConsIstent With Staff Legal Bulletin No 14F dated October 18 2011 would appreciate it if

the Staff would send Copy of its response to this request to me by e-mail at

CorporateSecretrypge.com when it is available The Proponents representative John

Chevedden has provided the following e-mail address to us for communications

FISMA 0MB Memorandum M-07-16

If you have any questions regarding this request or desire additional information please contact

meat 415 817-8207

Very truly ursj

rahces Charig

Attorney for PGE Co oration

cc LlndäYi4..Chºfl9

John Chevedden

Ray.T eveckiºn
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U.S Securities and Exchange Commission

DMSiOn.Ot Corporation Financa

Oflice of Chief Counsel

100 F$treetN.E

Washington D.C 20549

Re PGE Corporation Notice Of Intent to Exdude Portions of Shareholder

Proposal itO.Riflei4a-8 Promulgated Under the Securities

Exchange Act of 1934 as Amended1 and Request for No-Action Ruling

Proposal from the Ray T.Chevedden and Veronica Chevedden Family

Trust

Ladies and Gentlemen

PGE Corporation California copmfiofl submits this letter under Rule 14a-80 of the Securities

Exchange Act of 1934 as amened thEtchange Act to notify the Securities and Exchange

CommIssion the CommissIon 01 PGE CorptIons intent to exclude portions of the above

referencedshareholder propósÆl lth the supporting statemerut the Proposer pursuant to Rule

14a-81X3 from the proxy ii eiiforPGE Corporations 2012 Annual Meeting of Shareholders

the 2012 Proxy Materials because portions
of the Proposal are imparmissibly

false and

ieadh contrary to Rule 14a-8i3 and Rule 14e-9

The Proposal was submitted by Mr Ray Chevedden the Proponent on behalf of the RayT

Chevedden and Veronica Chevedden Family Trust rchevedden Trust which is shareholder

of PGE Corporation and qualifIed to suliflit proposal pursuant to Rule 14a-B The Proponent is

represented by John Chevedden PGE Corporation asks that the staff of the DMSiOn of

Corporation Ananqe of the Commission the Staff confirm that it will not recommend to the

Commission that any enforcenietit action betaken if PGE Corporation excludes portion 01 the

Proposal from its 2012 ProXy Materials as described below

In accordance with Rule 14a-8j acopy of this letter and its attachments is being provided to the

Proponent The letter informs the Proponept of PGE Corporations
intention to omit all or portion

oftheProposalfromS2012PrfMati- Pure ttoRulel4a-8WthiSletterlSbelflg

submitted not less than 80 days before PGE Cororation intends to file its definitive 2012 Proxy

Materials with the Commission

BACKGROUND

PGE Corporation received Proposal from the Proponent on November25 2011 The Proposal

requests that the PGE Corporation Bosrd 01 Directors adopt policy allowing the Chief Executive

Officer rCEO to serve on no more than one outside board of directors of public company that

Because this request is being submitted electronically PG
request as specilled In Ruts 14a-8i



ua Serairibesand Exthanqe Commission

hasrnarketcapitallzabon of moreihan $2OGmdfton The policywoukIafress the need for

e1nato1.rule

The cummt CEO Anthony Eai1es directOrships atthØ firne öftheeccideotand

The costs of the Pacific Gas arid ElecitriC Companys petition for reorganization under

Chapter II of the federal Barikflipk Code PàdficGas.and.Elecfric Company is

subSidiary Of PGE Cbrporatión

iECOrporatidn.also
contacted the Prnpoants.rpliveWhhcOflCerre

copy of the Proposal and all related correspondence is ifldudØd.as Exhibit

IL

fgttithPle Uiva many rnore

rn

ProosaI Con tse..ad.rns1dln9 statements Which may be omitted

piuSuafltto Rule 14a-8W3 reid Rue14aO

Under SC Rule i4a8iX3 company may exclude all or portions of proposal and

supporting statement lithe proposaL gr supporting tatment is .contrary.toany of the

Commissions proxy rules By edension this includes portions of.proposalsor supporting

statements that are npertnissibly false or misie pwsuaflt IoSECRule 14a-9 StatfLegl

Bulletin No 14B Sep 15 2004 clarIfies the Stafis views on the application of Rule 14a4iX3

and Rule i4a9 and specifically states thate dusign of all oraporlionof supporting

5tennt may be approprIate where cornpniy pçitrates objectively factual

sfaternent is materially false or misleading oPb stibstanbal pottiorisdthe siippoltii statement

are irrelevant 10 consideration of the subjectmatterof the proposal such thatthSreis strong

itht reasonable shareholder would be uncertain as to the matter on which she is

5jng asked iOte

PGE ComretiCn believes that each of the folloWing statements is materlafly false or misleading to

shatehblders Who rate considering the Proposa We also prOvide reommefldati regarding how

to address each issue

AThME1VT Thi.proposaIis mpar in.ordrtofocis our new CEOo.n corrective action in

regard to the rupture of the San Bruno Cahfonzia algas frw ion pzpelin owned and

operaedby Pacific Gas and Electric Company in airecideittial area onS nb9 2010 The

ensuing explosion andflre killed eig
md leveled dozens of homes

Ii response to lawnsits PGE.triedthsh2 its responsibility couritothatófthe victims- claiming

negligence on the victim past einphanLc adde4

Pacific Gas and Electric Company has stated that It is fully hable for the San Bruno acddent

See e.g. Pacific Gas and Electric Companys press release from December16 2011

which is attached as Exhibit Band also can be accessed using the following URL
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Page

.nnDywww.oQe.comaoouuneWsroomInalreleaSes/2Oi 11213/ricie states it is liable for

he san lWno oieIifle acdentshtrnI

In light of the abOve rnatfonwe reinrflend deietingthe last sentence of this paragraph

ubdŁrlined abOve

SI42EMNT The N7Bdetennmed thth

an.hiifl/pw4e.pipelinº ntegriy manageanenpr

.4thonyE4 our relativeiy new C0was potenti al d.WereEtefldŁdby his

respzszbthlzes on the boards ofFordMotorandKasco Cciporation
Mr Earley was farther

overextended by his responnbrbties en at least two committees each at Ford and Masco Pius

neithrFordnOrMscoblocstEdin CÆ%Onzia Mr ElpviomiemploYerwoS7O-miIeSfFOrn

Fond

The language inihe secOnd paragraph.stavti with AnthonyEarIey ourrafivy new

CEO waspotenfiallydlsfractedSUggeStSthat Mr EarleysseMce on the Ford and Masco

boardsof directeis interfered with his duties as an officer of PGECorporation in ways that

QLMheve prevented or nitigated the impact of the San Bruno accident This implicatiOn

arises largely because the llrst sentence of the paragraph is pasttense and the

paragraph diredll prier to that paragraph refes tO the San Brurin accident

In fact Mr Earley did not join PGE corpora ufltil.Septernber t3 2011 which is more

than one yearafter the Safl flJfl nt
We iecbmiiend amending the.paragraph regarding Mr Earley to remove this implication

Possible edits might mdIeaddirig the words in his pnor posbon at DTE Energy

Cornparky to the beginning cithe pa agraph orchapglng the worda as pota1ly

distracted Locuid bepoten ally distractec and matdng similaredits throughout the

paragraph

SZIThMENT PGbankrupt crisis isgjfhave cost PGE and the state of

Caltlornia between $40 and $45 bilhiondollar

Tljts statement is both unsubstantiated and rise ding Even if the state of California has

paid between $40 to $45 billion dollars as result of the entire California energy crisis

language in the proposa suqgstsincorrectly that PGEaofls.alOfle aeäted cost of

nearly $45 billion to PGE and California

We recommend recaatingthe paragraphas follows

The PGE bankruptcy was result of the california energy crisis The California

energy CliSis as.awhole was estimated to have cost the State of California and

PGE between $40 to$45 billion dollars
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UI CONCLUSiON

As discussed above1 PGE Corporation believes that the PnposÆI contains numusfaIse.or

misleading nlsthatmaybeexduded from the PEçorpralions proxy statement puiuant

oSEC Rule i4a-8and Rule 14a9 By this lettei request mellon that the Staff Will riot

recommend enfomenLäd6on to the Ccmmlsslon it PGE.COEpoition e.xducieŁ the descri$d

etrncnt4thm its 9fl1 Pv Mateilats in reIleneonthe.aftIVieMk3ned rule

We would appreciate reaponse from Staff by March 2012 to provide the poration with

sufficient lime to fln1iz and print its 2012 progy materials

Consisteætwith Staff Legal Bulletin No 14F dated October 182011 would apiŁdàte it if

the Staff would send copy of its lspcnse to.this requt to meby e-mail at

CorporateSeretaypge..COm when it is avaiIab1e The Proponerirs represeTttathre John

Cheveddeh.han brovid dihØ löllowing e-mail address to us foi cornmunióatbns

FISMA 0MB Memorandum M-07-16

if you have any questions regarding mis request ordesire additionI iation please contact me

at 4158174207
Verytrulyyouis

FrancesS Chang

Atbrney forPi3E Corporation

Attachments Exhiblts.A-B

cc LindaY.W Cheng

John ChevŁdden

Raj Chevedden
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FISMA 0MB Memorandum M-07-16

26Bcon
eMaet$Tawc$iflte24ObcioCA
415-261-7OOO

Mr.E
...b

yattacflKu1o J4a4 SLtflh1e4t PP0 the

cany Myixoposal is fth ntna1 thardLol ncebng wilhncetRule 14a4

nits 1paf1i iqæted dithedatc
ofthe zectrvesbebo1derinetin Ms ntted rn with the mreT1der-sbed

emiS is znteted to he r1eiithtt EO pobhcahoiL This ismyproxy forom
Cbcveddi ndlorlusdcsignee fixward this In1e 14a-Z proposal to the companyd to act on

my ba1fr gaxdiogilusRiilc 14 i-8 proposal and/orniothficationofdrtbefbxthcoznmg

ho1derrneeUnboxe dnJLftfl eoig oldmeeting PlŁaseliveii

FISMA 0MB Memorandum M-07-1

to facilitate cai and ab1ecn Pseicteuti sjxoposa

Ns letter does not cover proposals at arenotnile 14a-$ proposal This letter aoesnotgrant

thepover to vote

iour considlio at ccw4 theBoard oWrecmrsisappreQatedin pcr
the long-term pcfoxnmrzce rnE1ec ldeieccipt bfniypriposaI

PmInY 4P1SMA 0MB Memorandum M-07-1

SincerelyLh __
Ray Tvedden
RayT Cheveddeiiand Veonica aievcdden Family Trust 050490

Sbazellder

cc Linda Y.H Cheng

Corporate Secretary

415-267-770

FX 415-267-7260

FX 415-267-7268



concluded that Ihe lack ole utrmIlin ialiiasorote ccmtrd valves on the line

and PGEsf1awectangencyreonseproceas 1ddrmolating the IUiLu to stop the

flofga cosdthe sevyotheandide

mzdbodfPo1TIMotor wd Masco Corporation fr Earley was fndber

ofl1CtWO Oiflflit each at Ford and Masco

Plus neither Ford norMao is located Cahformna Mr Ear1s previous ernpojer was 10-

Uiles froni Ford

1mfthalouoecdeiedinthe tort ofthe ocrbiniLy for

addltioi1 iuprowanentin our cornpncys 201 1-kCpoxtcd corporate venioncc tortoniore

Mly reali our conipanyspotentiL

TheCorporateLibrary andeadc eseafirm rated our company VayBigh
Coxwz mexecutivepay Peter Darbee cttr CEO lJ1ng ap to the San Brrux pelme
expyftlorl $52onfftbrbathasgein coroL Only 51% of

Barry Williams Lee Cox our ong4imeLeadDirector no less and David Aerirews were

marked as 1agged Problem Directors bylbc Corporate Uheary because they ure directors

leading up to the 2X1 PGE beukruptcy These three directors may be contenders for flit record

fongtànurs following abozikruptny they do not hold individual recordsthey may hold

group
record Williams and Andrcws were even a11wcd on our Mdk Committee The PGE

bankqiptcy oasis wasesthuated to have cost POar1 the state olCalifornia betwean $40 and

$45 billion dollars

Maryellen Hethnger received by fr our high negaiive votes 21% negative and was on two

of our most imuortant board commiths

Please encourage our board to respond positively to this proposal to increase CO focus on our

companys eliollenges Yes on

PropoSalNovemb 25 20111

3OtoServe on 4th OthtrBonrd

RESCLVBD Shalsreestthtourloardofdirecois ptap icy thatallows our

Onellixeealive Ocerio serve on no more than cnieontszde board of directors of apublio

con vtIhas amarket àitalizationofmnre thaü $200 million This policy lwold addresscOp jj



RaT dd FISMA 0MB Memorandum 0716 smeÆsroposa1

ThLptqJOS1 snr lithn No 14B pntx 25__
Accordingly goa1bwad we beileve thet Itwoukl not be apprcpnatis for

conarnes to exclude supporthig statement language and/or an entire proposal ine13flf
curnpiy uUJeXs to bctUal asseitions because they are not supportk

the company objec aficwisthat w1te not matelially false or

misleading may be dçiitcd or countered

flie company obJçts bfacttial assertionsbeca ethoasser1ioi may be

thpreted byshareMdersm mannerthat unfavotable to the company its

ectcre or its ofilcers and/or

the company objectto statements lecause they representthe opinion of the

thareholder proponent or referenced soJrce but the statenids ae not

klenlif led spIyassu

.a.sc .m ....E Julr22

eetrg ea th Oa1pPil FISMA 0MB Memorandum 0716



Novenib29120II

Ray Cheveddi

Vawshm1eto FISMA 0MB Memorandum M-O7-16

Tb1ispnMded at thezeqest of Mr Ray Cheveddenanclis intendCdto sve
can6xmationofbiabare owneship3n Bxk of MnCap BAC PordMDtor

Ckzasy FhstPagj Corp FENisource inc Ni and Pacthc Gas BIectxic

CpCG
Paae.accej ibis

adVchcvednifl iinuusIy held J.S0O.Sharsof
Bank of Anierica Coxp CUSW 060505104 500 shares of Fnul Motor Company

cJS 34537O860 200 sha FwdPn Corp CUSIP 3379.21W200share.s

oNiSpuuoI CLJSTP 65 73P105andno n2O000Osbare

oip.SlP933IC10ZsbŁ3n1y120tO These tharesefesIeedin

the ofNalioua1 FiOarisI Services LLC aDTC.par6cantTCªnb 0226

d.ide11ty

IlQpçyCaInd th s.in lion brlpfiiL .liyou have ayquestionsrdiflgthsissue

p1easerfel free to contact ic byrfltnZ 800-800-6890 between the hours o19 00 a.m

and0Ftrn me.xidayPress when askedifthis call isa

xesponsto aIeafl.pcs.2 aithidividualthenentermy5 digft

edson27937 whprcmpte

5-

GS
Cliw Services Specialist

Our File 65-2 1711
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.ôrat
Sent Fnthw JanUary 2Ot28 AM
To FISMA 0MB Memorandum M-07-16

ReesThjst

-e-mail .r FISMA 0MB Memorandum M-07-16

SL7BJECI xoroieiolurzoNRrrJI
cHEDZNFAMTLY TRT

narn view the sbai%1rnJde ronosaI that nbm31tcHn P14 nmtwnn bvæii

Chevedden and Veronica CheveddeaFainilyTnst Prçosal on November25 2011 The submissini

requested that the CEO serve as clirctor of nomor than one outside puJlic company with market

capitalization over $200 million

We have severaiquestions and concerns regarding claims in the Prosa1ssuppcrting statement and are

hopeful that we can resolve some of these concerns without resprting to thallenging the Proposal pursmnt to

SEC Rule 14a-8

Each of the problematic claims is reproduced aud.discussed below aiongwith our recommendation regardng

how to address the issue

STATEMENT This proposal is importmt inorder to focus our new CEO on corrective action in regard to

the rupture of the San Bruno California naA transraiuionprpeline.owned and operated byPa4fic

and Electric Company in residential area on Sqptmber 2010 7Ye ensuing explosiOn andfire ku led eigli

people p1ui it üijured many more and leveleddozefls of homes In re5rne to 1avcuit PGE tried to sWti
reporjsibilitv in court to that of the victims c1aimin neg-liwzce on the victim part emphasis adde4

Pacific Gas and Electric Company has stated that it is fully liable for the San Bruno accident See eg Pa
Gas and Electric Companys press release frth December 162011 which can be acessed using the fullotwi4

UL
httot/www.pge.om/abour/newsmom/newsre1eas2O1 l2I3ipe states it is liable for the san_bruno pi

ineaccident.shtml

In light of the above information we request that you delete the last sentence of this paragraph underlinecE

above

The NTSB determined ihat ihe probable carsse/cj me wz .tsnmo accident included an inadequate plJ

integrity mdnagemenz.progrwn

Anthony Earley ow relatively new CEO wds potentially distracte4 and overextended by his onsibtlir ii

the boards of Ford Motor and Masco Corporation Mr Earley was further overextended by his responsibilities

cm least two board commirzeereach at Ford and Masco Plus neither Ford nor Masco is located in

Calfornia Mr Earley previous employer was 10-miles from Ford

The language in the second paragraph starting with Anthony Earley our relatively new CEO was potentiali.y

distracted suggests that Mr Earleys service on the Fordand Masco boards ofdirectors interfered with his

duties as an oflicer of PGE Corporation in ways that could have prevented or mitigated the impact of the Sn
Bruno accident This implication arises largely because the first sentence of the paragraph is in past tense and

the paragraph directly prior to that paragraph refers to the San Bruno accident

In fact Mr Earley did not join PGE Corporation until September 132011 which is more than one year
aft

the San Bruno accident



hrerda Eal to othslican Rossible.ets

incLude adding the words In his
prior posthon at DTE Energy c.ompany to me begining ot the pararapt3 Ir

changing the words was potentially distracted tO ucould.be potenti fly tie
3. The PG-E banbuptcy crthwaestfmed to havecosPGRafld the te ofCal forfl ween $40 nd

$45 billion dtjJwr

Thla iS un ubstarttiatecL Further while it is possible thatthe tste of Califcania may have paid between S4O
S45 billion dollars as result of the entire California energy cnsis language in the proposal suggests mcorre.Lly

tbtPGE actoPs alone czted cost ofnearly S4bifliOn OEnd Caliiornra That is misleading

Wct.fflidStiepsibllQws
The P6Eha was Eestilt ôftheCÆliform energy criSis e.Cà fornaenergycrisis as Who1e

was estimated tobave cost the St teofCaliforthabetwei $40 10 $45 billiidolrns

We would be ba$y to discuss the above recommendations with you Please that due to reguIntozy

deadlines PGE Cotoratzoii mayneed to submit No-Action Letter recpiest to SEC Staff before these issues

ved Ifthcseisa.äxesUbsequentIyiesolved however we.wiul.alert SEC Staff of the

which the.NAL request will be .witlawn

lean be rech the above e-maitaddress or you may call me at4158174207

Vytroly0uts

Frances Chang

Attorney

Pacific and Electric Company



Frnm FISMA 0MB Memorandum M-07-16

Sent Monday anuyO9 2012 719PM

To Corpot SOeIiV

Sue.PpOrat3OflarthOld Puou4

Dear Ms Chaug Mter careful consideitiOn believe that tiis tet that aecompanied the nile l4

proposal dLITSS es the questions in the company Jy.92010 Se

This ropoalL believed to conform with Staff Legal Bulletin No .i4B cF September 2004

including emphasis

Accordingly going foiward.we berieve that it would not beappropnatefbr companies to

exclude supporting statement Ian uage and/or an enlire proposal in reliance on rule 14-

8.l3.in the following circumstances

the company objects to factual assertionsbecause they are not supported

the company objects to factual assertions that while not rnatenally false or misleading

maybe disputed or countered

the colTIpªflY objects to factual assertions because thoSeaserUons.maY be interpreted

by sharehOlders in manner that is unfavorable to the company its directors or its

officers and/or

the company objects to statements because they represent the opinion of the

shareholder proponent or referenced source butthe atatementsare not identified

specifically as such

We believe that it appropriate under rule 14a-8 for cornpnies to address these

objectiOns in their statements of opposition

This item from the above text seen.ptzcuLly relevani

the company objects to factual assertions that while not materially false or misleading

may be disputed or countered

Sincerely

JOhn Qevdden

cc Ray Uievden



UNIFEDSVATESHGE

1I1f

Michael Lóbr

The.Bocing Company

RC The .Bong.COinpanY

Incomrng letter dated December21 2011

DearMr.Lobr

This is in xesponSe to nrletter dated December21 201 1conerning the

shareholder proposal subnætte4.to Bqixgby the RayT Chevedden and Veronica

ddenReSid1ia1.TrUSt 051401 We.a1ô yc.iceived.1eitc on thepróponents

behalf dated December 212011 December261 2011 December 293 2011 and January

2012 Copies of all of the coirespondence onsithch.this response
is besed will be made

available on

FôryoiwrferenCe abr cfdiscussiofl oftbeDivisions bnna1 procedures reganling

11driwnnn1s ic also available at thesamà website address

JOhflChCV5ddfl

ASMA 0MB Memorandum M-O7 16

Ted

SeniorSpeia1 comsel



Januaiy3l20I2

Response of the Office ofChief Counsel

Division of Corporation Finance

Re Thó Boeing Company
Incoming letter ded December 21.2011

The proposal requests that the board adopt bylaw prohibiting the chief exe utive

officer from serving oi the board of directors of more than one publiccompany that has

market capitalization of more than $200 million

There appeais to be some basis for your view that Boeing may exclude the

proposal tthder rule 14a-8i7 as elating toBoeings olinaybnsiness operationL In

our view the proposal focuses on concerns that the chief executive officer may be

pqtenlially distractecr by his service on the boards of directors of other public

companies As we regard policies about employees ability to serve on the boards of

outside àrganitions to be mattà àf odinaiy business we will not recommend

enfottenient action the ConunissionifBoeing omits the proposal from its proxy

materials in reliance.on rule 14a8i7 In reaching this position we have not forrnd it

necessary teaddress the alternative bests for omission upon which Boeing relies

Sincerely

Courtney Haseley

Attorney-Adviser



11VISIONOFCOFORmONflNANCE
INFOR1flA PROCEDURES ENPOPOSAJi
The viioi of Coporation Fiaaaoe believes that its tesponsibility With respectto

waiters ansing wider Rule 14a-S I7 CFR 240 14a-8J as with other inatteis under the proçy

cs is id.th tcôy with the iulc byo1xiug.iufbuua1 advice and suggestions

and to determine initially whether or not it may be appropnat ni particular matter to

oqu me enfot it aetjon.to the CotmisSion. In connection with isharthokkirpwposal

under Rule Ma4 the Div ion onadeis the information fiimishedto it by the Company
in support outs intention to cehidethepoposals from th Company sproxy mateiias well

as aryinfon-atiöU finnithed by tiePrQp9fletI rth.proponents.rŁesntatiyØ

Although 48k iiin any communications froinhazthqIdeis to the

CommissionsIaffwiil aliways cqisidetinfmatiou .allged vio
.the statuteS administered by the Commissionincluding argument as to whether or not activities

pwpc be dbeviolaoftheata1.oruIeinvolsL Thcreceiptbythe staff

ofsuch mfännation however should not be construed as changing the stafls mntoxumal

ritial or advsaxy procedure

Zt is xrnpodantt note ibatthe staffs and Comxthssions no-action rponsesto

Rzle I4-Sj submissions reflect only informal vme The determm tionsreaclzej in these no-

action letters notg adjudicate therneiits of compans respect to the

propoal OnIa court such as LS District Court can deide whethea.company is obligated

to include shareokierpmposals in its pznxy materials yaisqretioaary

delennlnatiôu not to reconimend or take Coznrnissaóu enforcement action docs not preelude

pwponez1 or any sbartholderofacompady pursuing any rights he or hc may against

the cornpanyiæ court Should the management omIt the proposal froizithe compànys.prccy

maleiiL



OfMce of chief Counsel

Division of Corpaation.Pinance

corcsw1Exthange.Com
lOOP SctJJ
Wahiagkm DC 20549

14 Ride I4a4Piipoa
The BodngCompanyB/
One Oth Board Topic

Ray Cbevekn

This further respoitds to thà tŒcnber 21 2011 cIpany request to avoid this pile 14a-8

pro
Tt cnpany appears to impLlicity clthm that.its Qpc ove Prinil.ples akeady

iTfriorLn18ri1ts daY4daY opertionsby resti-.thenuinb ofo debeards each

direcci ay sve on Plus the companys Corpcuats Governsnce Pdiplts akeady has

spccW restction on ci debOrdzvice that now applies to the cumpÆy CEO

Cwitrary to the cnpany argun this proposal does not prolu bt ctwsIiOm Serving on iy
outside Thus the cer argument on sigthfiewt social policy eeption does not

apply

The compa that the xwaning of public company is iu1Łct to multiple reaSonable

in1etatiofl yet the company does not find ity pub company in its

Co orate GOv ma PrnciplaS QIdCh 0Is aniec to

10000 orniorewwdz l4a8nronosalsnrercsiiicted to50O-rds

On psg in the last fufl chazs proposal to suit its argmnt me
company adds anmictr to me proposal

The is to request that the company be required to resubniit its no action request so that each page

is reproduced as clearly as it was submitted Itis iuortant that there be aleYci field

Sincerely

cc Ray Chevedden

Dana Krueger Dna.K



ofcpoaiionFhiance

SecuiaThr1te conmzsswn

1OOFStraetN

The gCapv
Oe OtherBoard Topic

.tbor.S tOth 14
Onpagl 1he1atftII bBothagesihepivposaI

ccnpeny adds aUtCma1iOIrIS1O the prOPOSaL

e$duccdas cleady asitwas submitted Itis iusuttbebeaicceLd

Da1 ..e.



December26 2011

O.ffice of ChiefCounsel

Division of Corporatipn Fniance

lOOP StreetNB

Washington DC20549

ibis 14a-8 Proposal

TheBgCopaaiBA
One OtlicrBosrdTepie

Ray T.Clievsdden

Ladies and GenUanu

This fiwther esponds to the DØcemb 21 2011 company reqst to avoid this rule 16.8

proposal

I... .th

Pæady the

flq arcmsL.so eaclLThe 1stE jfr 1t hofti.ea1e%.



the 7rmcIptes toassa tnejsoaram Inc

crc1sØ of onsibilitiesand wthBoeIogsCextificatc ofi aiaiidByLaws

and thatt of ec ..i llsof the Boa dprov Mstive.tn oik ags

goVnm TheBoardb evesthesePrinciplesshoul4be an evoivin ntofcesporate

.anvarna ficaticnby flg5J jjflits

Boeings Inisiness Coiæiw by mpkycesmanagersàdofflcersiedby flf
thioendghtofleBoard D.bndcspouslbiliy

scxercsse their bmqjudgment to act ntwbatthey reasonably believe to be the bestsetheCoflip and its shareho dà indWórlcs with the

CEO to both .electappoint other officers and ensure thÆtthekmg4erm intereets ofiheCoflipany

am jiiLaJunia WV
III.M15

VA s.uan.a.. .aa wa..a awbVaPtaP

oftheCQ1nP a4 itsstiaudidkkà aeihªiKed

mmofmOcscastomers sup
oid Corn ositiol

Board

gsBy-LvstheBcrd thUe to tbne the she ofthe

Boecti aid ay 1111 any vacanthes cluding vacancies reatcdasaresn1tófany1ncrease the

size the Board that occurbet een.shacoldetCtings Th GbeeacnCŁOganhe6on and

NpmtingC. Committee pe odlcailyevaluatósÆnd wsrcciiflnieeidionstOthe

Board con nigthea opriate sire oftheBo based upon the needs oftbeBoÆEdÆEdlbe

ofqualified candidates TheBOord.awit1ybeIievósthattho Boards vplwwu she

is between 10 and 14 members

Selection of Nominees

The GC4 Committee reviews annuallythe skills and characteristics required ofdirectors in light

of the Bourds compcelhion ThLsasscanut itxhales consider Lion of experience in areas that

are relevautto Boeings global activities such as operations in auafiOna1buSincss

ma nut flna government marktiutechnoloar public policy as well as other

factors such as mdependreice absence of conflicts of uitercat diversity and age Directors should

i.i.. ..WnaI m1 teiraI rtv krgpo.tv MiI tiptethe hicliest
le -a----

ethical standards and be Committed to acØinginthe long-term intenutsofafi shartholdere

Boeiæ.rccesthevaiue of diversity and the Board seeks diversity of background_Jsrace gender and national origin aincugitameinbers The GON Committee

also assesses the overall conipositico oftheBgandndwb apectorcandidat

liIetothccollativcproceesoftheBpard When evaluatingthe

fakilih dfr firnfrtinn liii CIflN Cammittee. in consultation with the

director to the Board No



In discharging these responsioumes rue iosraana us comlniuces as appsopciate snail nave

access to and ar entitled to rely on ihe advine reports -andöpinions of management andoutsicle

compensation legal crotheradvic

CO Performanc Evaluation

eB.ndbleulnshnthearfhe oftba CEO On an annUal basiS the

OConuittee shall the CEOs.bindness goals and olectives and evaiuate.lha CEOs
perfonnance bgbt OfIboSegoaJa -arid objectives The independent directors shall review the

GO mitt res evahlatidn andreake flneldewmmattcnswithrespccto the CEOn

perflnmancs The Compenintiiei Ccoinnuteethal$ consultation with the other independent

directors me wfthrespectttho CEOS compensation bthecontentaof
flperw. evainafion.

Suon Pbnmng
The Board believes that CEO selection and.managementsucccntion are among ts.mosthapodntrt

to pa ties and the Board brew she closely with senior management to ensure that

.dctJve plans for management ancccsiouazuinplace As part of his process.thc cEO shall

icwtheCowpanys succession ps with reepecttheCEOdothorseniorinanageanent
with the GON Committee on apenodic besi and both the GON Connmttee and the CEO shall

deliverreportsto theBoard on succi iicezphmning at least annually

The Board Woàs c1osey with the ON Coenmitteebevaluate and ecessaiynoiminnte

potential sucGessccslo the CEO lire GON Coinsatitee mnagvs the process of identdmg

guluating and sole ting CROon ththefull.partieipalion of the independnt directors

The CEO shall offta to resign frm the Bcard.ecive when he orsheno longer Serves as CEO
except as otherWise set forth inBóeingsBy-Laws

-Onisid Board emberships
While the Compai acbowled ofhavingdirectors and officers with algniflrint

exoenence in other inomesand activities.dii arc exoected to erunrethat otbac

ccinmibnnts including outside ioardmçanbeasbips do notinterjhre with their duties and

ponsibilhtins meuibers oldie Board director may not serve on

eThanf or companies orrfthe isanactiveCEOcrequivaisst.of

another public on the boards than two other lic thanirsmuarn the GONCounItteebefore accepting an invitation to serve on die board of

any other public company or other fix.proflt entity and nuistnot accept such serviceuulil being

advised by the chair ofihe GON Committee thatihe GON Committee has determined that service

uel boarxj would not create regulatory issues or potential conflicts of interest and would

-not conflict with Company policies

The CEO and other elected officers of the Company must obtain disapproval of ihe GON
Committee before accepting an Invitation to serve on the board of any other public company or

othÆ for-profit entity

Confidentiality

The proceedings and deliberations of the Eoardand its committees are confidentiaL Each

director shall maintain the confidentiality of all information received in couneclionwith bisor her

service as directoi except as required by applicable law
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BYEMAH
SecuiUs and Exchange Commission

Division ofCorporation Fiflance

Office of ChiefCounsel

100 Street N.E

WasbiitonD.C 20549

sharholderprcposalssec.gov

Re holder Propeeal Submitted by the RayT Chevedden and Veronica

C. Cbcvedden Residual Trust I4O1 for Inclusion in The Boeing

The Boeing Company Boeinn the Comrmnv or received shareholder

proposal and statement in support thereof the Provosa1 from the Ray Chevedden and

Veronca Chevedden Residual TzUst.051401.th Pxoponent for inclusion in the proxy

statement to he distributed to the Companys Sheholrs in connection with its 2012

Annual Meeting of Shareholders tbPrpxv Materials Copies of the Proposal wid all

relatedcorrespodece are attached tothis letter as VbTh1t The Conybelieveithat

it may pniperly omit iha Proposal from the Proxy Materials and we request confinnation

that the siff of the Division of Córpbration.FuiancO the Stuff will not iecommnend

enforcemtnt lotion to the Secuthies Exchange Commission the Commission if lbs

Comuanv excludes the Proposal ftc the Proxy Materials for the reasons set forth below

Ia accordance with Se tion of Staff Legal Bulletin No 14D November 2008

SLB_14D we are emailing this letter and its attachments to the Staff at

shareholderproposalssec.gov In accordance with Rule 14a-8j of the Securities

Exchange Act of 1934 as amended the we are simultaneously sending copy of

this lettet and its attachments to the Proponent as notice of Boeings intent to-omit the

Proposal from the Proxy Materials The Company intends to file the definitive Proxy

Materials on oraboutMatch 162012

Rule 14a$k and Section öfSLB 14D provide that shareholder proponànts are

required to send companies copy of any correspondence that the shareholder proponent

elects to subnætto The Corn iission or the Staff Accordingly we are taking this oppOrtunity

to remind the Proponcntthat ifthe Proponent sthmits coErespondece to the.Com ission or

.M1 ts Præww1 riiw of that correspondence should concurrently be

fürmnshedlo the undcrsined



THE POPOSAL

The Proposal relates to request that the Companys Board of biztctors the

opa.by1aw imposing iixthi On thOalibfBfidveofljcerto
serve cii oitside hoaMs and states nt levtart

Reolved ShareiIers request that ow- bani qf rectors

adopt 1law that allows ow- ChiefEecutzve Officer to seiwe

on no more than tme oviside board of diretàrs ofa public

cornpanj that has mw capithflzÆtion of llwre th.àn

$200 bylàw.wouldaddress any possible need ftr

wccepon.tothisml

BASES iFOR.EXCLUSION

The Company believes that it may properly omit the .ProposaL frm the .POxy

Materials in teliance orn

Rule l4a47 becaUse deuls with matters relating to fl

Ccsnpenysoidinary business oatfos

Rule 14a-gi3 because the proposal inherently vague and indefinite and

flule 14a-8i6 because the Company lacks the power or authority to

implenient the PmpoaL

BOEING MAY IXCLUDE TEE PROPOSAL FROM THE PROXY MATE JALS

PURSUANT TO RULE 14A-8O7 BEC.JSE THE PROPOSAL DEAlS WITHg5 Ri1J TO ThE COMFYS ORDINAIY BUSINESS

OPERATIONS

Rule 14a-81X7 permits company to exclude sharcholder proposal that dcals

with matterrelatiug.to the companys othinary business opetations The Commission ba

explained that theiindthying policy of the oælinaiy business exclusion is tc confine the

resolution Oflin business problems to iranagenient and the board of directors since it

impracticable ibr shareholders to decide how to sOlve such problems at an ___
meeing SECRØleaseNo..34-40018 3y2h1998the1998ReleaS at4 fl1998

Release established two n1ra1 con ideratiogisuhdedying the ordiuazybusipcss exclusion

The fltst consideration ii theibject matter Of popomfr are so

fundamàtitat to managements abiliy tonm company on day-to-day basisthatthey could

not as practical matter be subjcct to direct shareholder .versIght kL The

consideration is the degrçe to which the proposal seeks to micro-manage the coaipany by
probing too deeplyintO matters Of complex nature upon which shareholders as group

wolduOtbe in apoaltiontomake an infonnedjüdgment Id

discnsŁd below the Prpôsª1 ithpliCatesboth of p4 niay

properly be- excluded from the Proxy Materials because it zelates to the Companys ordinary

business operations



FFAf1F
The PloposizlJftfi2geS on Mo.nngementsDay4O-D9Y Operunons

The Prepos4 attempts to infringe ona gcmts thy-to-day operations by spÆciing

quaIi4ng characteristic of oar chief executive officer There are few matters more

ieitälto acolup nys ordinary bUsinàss operations then the means by which its chief

executive officeris elected retained or terminated or companys policies with respecttb

when any executives service with outside business organizations may in fact be beneficial

to the company andlor the development of the executive In this respect decisions with

respect to these matters cannc as inattcr obusiness judgment or as practical matter be

subject to direct sharehol er oversight

The froposal Lcen Attenrpt bythePavponeatto Micro-Manage the Companys Affabx

The Proposal attempts to micro-manage our chief executive officers qualifications and

criteria for continued service salect mal Tht too complex to be subject to diiCt

shareholder oversight The Company bus long recoignized the importance of providing our

executives with opportunities to join outside business crgmitions gowever the

Company also has ensured that the Board qctiely monitors the responsibilities of its senior

executives including any outside bcard memberships As part of this oversight function

our Corporate Governance Principles provide that our Chief Executive Officer and other

elected officers must obtain the approval of Boeings Governance Organization and

Nomiifing QfCommittee beforP acceping even single invitation to serve on tie

boatd of any other for-profit entity The GON Conunittee also reviews on an ongoing basis

and in detail the roster of outside boards on which our elected officers serve at any gIven

time As part of its deliberations with respect to both sew and ongoing board memberships

by elected officers the GON Committee considers many factors including whether such

relationship raises co of-intereStconcems the extent to which each board membership

enhances the relevant officers skilisand experience the level of time comxnitinant involved

given the scope of the officers other responsibilities the applicability of any regulatory

restrictions and what if any leadership roles the officer has taken or wishes to take in

eoncction with such board service it would be impossible for shareholders to weigh each

of these numerous and complex factors particularly those relating to the benefits of such

service to the Companys business opcrations iii manner that would permit them to make

an informed judgment as to the relative merits of our elected officers service on outside

boards

The loposal Relates to the Companys Policies alth Respeet.to Employees Ability to

ovenn the Boards of Oukide Oianirations

Consistent with the analysis set forth above the Staff has consistently concurred with

the exclusion of proposals that purport to limit the right of officers including the chief

executive officer to serve on other corporate boards of directors in BarrWtt Banksj 1nc

December 1996 the Staff concærred with the exclusion of proposal requesting that

officers be prohibited from serving on outside boards of directors because it concerned

policies with respect to employe ability to serve on the boards of outside orgnations

See also Wachovia Corporafio December 28 1995 permitting exclusion of proposal

.3



asking the board to revitw all boards on which senior officeus serve and report on among

other thiugs any ce.with.ispect to co flicts of Interest The Sos em Conçany

Mardi 251993 permitting exclusion of proposal requesting that the board establish

pohcy preventing executive officers finus serving on the boards of other corpotatrons except

fI educatumal and cultural organizations The Staff used similar rónaie

in Ford MoWr Company March 1996 in which it permitted company to exclude

proposal prohibiting officers orn o.idb g.services tç other cornpanicsas directoror in

similaractivity fbr more than 15 working days per year because the proposal was directed

at tters relating to the nductoftbe Compans onthiary büsiiessopom

policies with respect to uisployees ability to provide servies to unrelated companies

See also jonaiB sineaxA chines 1995

The Proposal Does Nova th CÆ.SOCIIZI PoIüyExcqidofl

The Company is aware theta propesal relating to ordinary busmnes matters might

not be excludable tinder Rule f4a8iC lithe prqpcsi relates to significant social

policy issue that woul4 trancend the day-to-day business tters.ofthc.Compan See

Staff Legal Bulletin No .14C lime 2005 However since thC Stalls decisions in th

letters desoribed above there has been mmmiI evidence suggesting that the topic of chief

executive officers Serving on more than one outside board has emerged as consistent

topic of widespread public fdthate such that it would be significant policy issue lbr

purposes of Rule 14a8iXi See ATT 1w avail February 22011 recoiL deniEd

March 201.1 concurring with the exclusion of shareholde pàpOal icgardig net

neutrality as relating to the companys ordinary business operations even while noting
that

the topic bad rcratly attracted huxeasing levels of public attention .flflftjtfld of

complex considerations relevant to whether executive officers may serve .on.oUtsith boards

besnained largely consistent since the Staff concnred with the exobmion of the opoes1s

described above Further there been no denionstration that determinations with respect to

on public
board the market capitalization of.the.sulject company

exceeds pee-defined threshold or service on two public company bUards as opposed to

one are anything other than niatter of ordiliary business judgment

Far thE reasons Stated abovethe Company believes the Proposal may beexclitded

under Rule 14a-8iX7 as relating to the Companys iyjratss

respectfllly requests that the Staff conflnn that it will not-recommend any enforcement

action if the Proposal is excluded

BOEING MAY EXCLIUflE THE PROPOSAL FROM THE PROXY .MTFJMJS

PURSUANT TO RULE 14a-8i3 BECAUSE TIlE PROAL IS INHERE TLY

VAGUE AND INDEHNITE

Rule 14a-8ITX3 permits coinpanytocxclude proposal or suppotting statEment or

portions fliereot that are contrary to any of the Commissions proxyriiles.including.Ruie

l4a-9 which prohibitS matErially false Eid is1eading statentents in proxy .rnater

Pursuanttó Staff IAgal BullE.n 14B September 152004 reliance on Rule l4aSiX3to

exclude proposal or portions of suppceting statement riay be appropriate in only few

limited instances one of Which in whEn the resolution contained in the .prcposalis so



inherently vague or indefinite that neither the inweho1ders in voting on the poposal nor the

company in implementing the proposal if adped would be able to determine with any

reasonable curthinty exactly what actions or ures the pruposal requires See also

PhiladØlpWa Electric Company luly 301992

In applying the inherently vague or indefinite standard under Rule 14a-8iX3 the

Staff has long held the view that proposal does nothavo to speciijr the exact ru in

Winch it should be implemente bi that dlscrado3iSs tO impleæZentatlon and interpretation

of the tems of proposal may be left to the companys board However the Staff also has

noted that proposal may be materially misleading as vague and indefinite where any

actiOn ultimately taken by the Company upon implementation the proposal could be

significantly different from the actions envisioned by the shareholders voting on the

proposal See 1itqiuz lpthatries -lAo March 121991

The Staff has consistently allowed for the exclusion of proposals employing key

term that wes vague or.indeflnite 1nCttignnq lAo February 222010 the Staff concurred

that the company could omit proposal seeking to amend the companys bylaws to establish

board committee on US Ecolcmic Security under Rule 14a-81X3 as vague and

indefinite CitigrOup asserted that the proposal was not culy vague regarding wbetbei -it

requited or recommended actiofl but also because the term US Economic Securily could

be defined by any number of macroeconomic thtors or economic valuations making the

proposals objective unclear See also NSTAR January 52007 concurring in the omissiOn

àf proposal requesting standards of ecord keeping offinancia1 records as inherently

vague and indefinite because the propone$ failed to define the terms tLrecord keeping

financial reoords People Eiwrgy CorposWlon November 232004 concurring in the

wvtcd
rlivpti

First the meaning of public compØny is subject to multiple easounbie

interprotatiofls including company that has securities registered underthe Act is

listed OR any national securities exchange bas.securities traded via over.the counter

pink sheets and/or has publicly eddŁbt.arnong other interprerations Further it is

outsideboard of.dire s.ofa

than $200 niilion emphasis added Asdrafled several key terms which are essential to

an understhnding of the Proposal are impenxtisslbly vague In addition the proposals last

sentence requires thatany By-law adopted in response to the proposal address any .ueedfor

any exception to the proposed tide without giving either the Board or shareholders any

gindanc as to what excopiións may be possible and in what maimer they should be

addresed



ierwheer the.calculation includes or excludes equity or debt held affiliates of the

Company Second the meaning of market cpitalizÆticn
Of mOre thàn$200 milhlpn is

thiclear with 5DCCt to hodorthcuIiflgsuclz capitalization amouthaud the thuing

for such calculation One could reasonably mhnct the capit5bion threshold of the

Proposal to ieclude equity value puhlic..debt value or combinationof both Sbflile it is

not clear whether the Proposal calls for annn1 4iaiterly or rolling calculaf ions of such

uhtS The resolUtionof the meaning of the key terms discussed above could lead to

vaatly divergç tinterpet8tionso the Proposal4

.in.Wtinntheimi setiteace of the githe.Board the

flexibiliy to
ua iexcçptibsbiheproposed rule However itisiotoleom

or fl oiated .stpporting statement whether such exceptions are to he

addiessed by forbiddhigihem peruiiuing them in all circumstances crestablishingsome

objective criteria by which tobejudged In addition it ianot.evmi nad clear what

such possible
the Proposal nor the spothng.stntrit

he to clanfr whether such exceptions uy or may not include gandfaher clause

excusing from compliance
fJJ is Sdopted

cu period for noncompliance exemptions for certain companies or certain executives opon

Board approval or any number of other on .whjch to exempt executives from

COmpliance in certain Stai%S Prttmi statgd above even if audi exceptions

were ideiitifiable or predictable by çither the Board or by shareholders jjg on the

Proposal there flO way to detcnxme whCth.tbe Board expected to addre

such irijis by.awJTflhida1ing them.eusunng that they were z.peunittcd As with

the other msdcsdiibed above the rnŁaningof these terms could lead to vastly divergeat

in ons.fthe Proposal

Given inoltipic ambiguitica in the ProsaI the Coæipany b1ieves that

stockholdere dering Propomi would have no way In know with any reasonable

cettainty What they aze being asked to vote on arid that if the Proposal was npproved any

action ulthnately taken.by the Cpmpany to nplement the Proposal cmldleaiificàntly

diewart from the actions envisiofled by vdting on the PEoosa1 Asiuch the

Company believes hposalmay he omitted in rdllanóc on zule 14a4iCl

BOEING MAY EXCLUDE THE PROPOSAL PROM THE PROXY MATERIALS

PURSUANT TO RULE 14A-SfiX6 BECAUSE TIlE COMPANY LACKS TEE

POWER ORAUTRQRITY TQ IMP MENT TilE PROPOSAL

Rule L4a.8X.p hs.ac ytoexdndeathaiolderprcposal

company would lack the power or authority to implement the proposaL The .Propol

requests that the Board xeise the CoinpanysBy-Laws attached to this letter as Ebibit

the Bv-Liwsto prevent the Companys chief executive offi from serving on more

than one board qfhreçtors of public company other than the Company with market

capitaliiation in excess of $200 million each Desieriated BoEd The..prpod By

Law revision would mandate the removal whether by resignation mvoluntary termination

or otherwise of any chief executi ye officer who either joins stcond Designated Board

or already serves on Designte4Boz at the time another board onwhichthe officer

serves becomes Designated Board by virtue oftbe anrilicable company piigeedinn the $200



4EJV1P
million nrket.capitalizatibn mimmn Howev .e isgprovisions in the COmpanys

By-JAWs preclude the Bord from a4âptingB-law provisions fht purport 10 address the

.rmovlil ofiprpoate o1liccrs

Article IV Section of the Coinanys.By-Laws cleady sets forth the conditions

ithder which the Cotxqæys chief eculive offler or ath elected officer of the

Company may bc renved ally.thl section provides that any eIecd ocer5

including the chief executive ofliceç marbc manovcd.by affirmative vote of thaJrILy of

the whole Board of Directors at any nieedng calledfor the purpose The removal language

set forth in Article IV Section is the sole provision of the By-laws addressing the means

by which the chief axe utive officer may be retnoved. Article VIII Section .9f the By

laws provides as follows

Notwithctamlng anythbig conthined in these By-Law to the

contrary the affirmative vote of thE holders Qf.record Qf

majority of the Voting ock as.daflfled in Aiticle FOUR TN of

the Certificate qfJioi7JmJiOn ala tbigCfstOthOld1

coiled for the purpAce shall lie reqithed to alter amend

repeaL radopt atyprovisiois nconsislent with $ecdons 3.4

wid5 of Article IV ofthese By-LoWs rvifica of wMch meeting

shall include the fimof the proposed arnenthnent orsuy
AS set fbeth above only stockholdeS Etatneetla called forthe stated purpose may

adopt byaw provision consistent with Article WSection As Article IV Section

establishes the means by which elected offirsinch4icg the chief executive offiOSi may

be removed only stoclcholdes at ameetixig lled for that purpose may alidly adopt by

law requiring the dismissal whether autothatic or following any cure pedod that may or

flit be dCd consistent With tht iethis of the PX000sSfl of the chief exec1 We 0t
ause the Proposal explicitly seeks to have the Board rather than shareholders in

manner consistent with Article Vlli Sction adopt the proposed ameadment to the By

Laws the Board lacks the power or authority to implement the ProposaL

In addition Section of Article Ninth of the Companys Certificate of

Incorporation
attached to this letter as Exhibit provides that any officer elected or

appointed by the stockholdeas or by the Board of Directors may be removed in such

as shall be provided in the By-Laws My by-law provision that purports to dictate the

chewnstances under vŁhich the chief cxe utive officer may be removed or that purports to

create automatic triggers for removal over which the Board has no cotitrol would be

inconsistent with the requirements clearly set forth in Article 1V Section id therefore

in violation of the Companys Certificate of Incorporation
Therefore any such provision

may only be adopted in accordance with Article VTI Section of the By-Laws-in other

words the Board lacks the authority ider Boeings existing By-Laws to adopt provision

such as that set forth in this proposal

Een if the Boetd were not precluded firnadoptinga by-law provision.inconsistent

with Article IV Section of the Companys By-Law the proposed By-LaWamófldthent

.1



Would impeiniss1b
__. .... Ga

cpportwæty or mechanism to cure violation ofthestaudard Speci5callyit would conflict

with the requiremeat of-Mtidc IV Section cf the By-Laws msararing that the Board
shalL designate either the Cbainnaki óffhe Board öfDixtos -or tiE President as the

efErcutive Officer of the Coxpozajjon The Proposal requires that the chief executive
officer beth refiam from jonung more than one Designated Board and pisumably resign
from any boai4bbre ibmerket capftalizaiion exceeds $200 million conditlonsthatare riot

within the Companys onfrol.- 1nthvtnt that achief executive offic of the Company
becomes director on-more thÆcnb Dsignated Boarddu for exsmple to significani
short-term rise n.mcetcjtaHzati one othe companies on whose-Board tbeofficer
servesthe Company would instantly be bi violation of the Proposal unless the By-Law
provided for automatic removal Even if Article VU Section of the By-Laws were
interpreted in a-manner that would peurift the adoption of by-law providing for automatic
removal such automatic nbval would result in an automatic violation of the By4aWS
requirement that either the Oivman of the Board of Directors or the President be the
Companys chief executive officet

For the reasons stated above Compy __l
under Rule 14a-8i6 because Boeing lacks the power and authority to implement the

Proposal and respeetfiajy reqnasta that if it Staff confirm that it will ixt recornmend anycem action if the Proposal is excljjdfAunder Rule 14a-8iX6 or fbr any of the other
two reasons cited above

If the Staff hus any questions with respect to the foregoing or if for any reason the
Staff does not agree that ihe Company omit the Proposal lkom its Proxy Materials
please do not hesitate to contact inc at312 544-28O2 ormichaeLfloccjnp.com

Ray
John cbevedden

Vetr truly yom

tiJ$345ZiJ
MichaciP Lhr





Mr.W James MeNerney

Chal man OfeBtrd
The Biçig Conpaoy BA

ChagqIL 0606
boae 312544-2000

W.aTnextaualho1dS
rlnran1ent nl ihIgtleCoflflflUOUs ownership or.mnituu stoG valneuntil alter the date

of the reapec ve thoImeeting The subthjitcd nna1 with thethrthbIdan-spliŁd

eas to .vs.fo de pmqpnblication s.i nrpmx for JOhn

hevedilci and/or his designeeto fotrd thfs Rule 14e-R nro comianyÆth.eO acton

beha1fredjithjs.Rale14a-S pcoposal and/or niodiflcalionoflt kxtheforthconing

snarenoiuer mecung oeiore during am azecine fortbco g.b oIdemin rrease ai

all foture om nnth.tinsregan1lz2gmy rule 14a-8 poposa1 to John Cbeveddi

RSMA.OMBMemocandumM-O7.16

to cilitàtØ prompt and vrifWle Co uthcatjons PIcae.identif this proposal as my proposal

This letter does not cover pmpcsnls that ax no rule 14ajxopols Ths.1euer.d es iot grant

thapoertovote

Your conthderailofl sædthe consideration of the Board of Director IS apiarca.in suppçz

the lotenu eifvrmance of ouz company Please acknowledge receipt ofzny prosaI

promptbr by e5I SPM OMBMemocandum M-07-16

Sincerely

_______
Ray hcvedden Date

Ray Cheveden and Vexordca Chevedden Residual Trust 05 1401

Shareholder

cc Miciiael.P L.obr MichoLobr@boeing.cern
Corporate Seçrelaty

FX1 3125t-.229

Elizaleth Tthde ellzabeth.c.towleboeiug.com



IBM Rule 14a- Proposal Novembef 18 WI
CEO to Serve on MarimulLi of One OtterBoard

RESOLVED Share1olders rauet that our board directors adopt bylaw that allows out

fThcuiivc Officr to serve on no mOre than one outside boazd of directcs of public

comupany that has anarket eitl5za1ion.ofaoxethaoOO railhicrs This bylaw would address

an possible need fbr any eciori to itdsxule

This.soposaI ia mnplntant to lOCUS our CEO on Boeing due to the size and comupityofour

company the challenges thaow- àompany lhçea for xamp1e dth the 3-years delayed

Boeing .781 In 2011 oin CEO waspcteniaUy dIczecteclby his
respou litins the boards of

Inter nd esMàches end Prooter Gasibte both ratedlY governance by The

Corporate Usry an independent investment research Thm

the PG utivepa an1 ommmilteesThe ceiwithnumbeforIBM

add. lOw .IMeported o.pOgance

ThoCo patc Library rated our company with ilighGovernance Risk and Vcry Thgh

Coneern executive pay $19 millionfor our CEO Jamee MoNerney

Two of our direcromn were des guated as P1agged Problem Directors by The Corpomtc

Library This included Mike Svetozar ZafirosId due to his boath re sibllhties leading to

NDIILNeLWOa Copomtion filing lOr creditor jrotcction and Susan Schwab due to bboaid

esponsibflities Jeatling up to the Calphe Corporation bankruptcy

Timese directors were even Lverthe added responsibility of seals on our rnostiaxportznt board

curmnilscas Ms Schwab was one of ownewerdiierors and this doesnot speak well for our

anccessioa planning Our board was the ordy significant dfrectorsbip for the retired Mr
Zaflrovsi4 57 ThiS COUld indicate significant lar of continuing transferable director

emperience for Mt Zafirovski

Kenneth Dubeisithn our Lead Directoi had 14-years texture independence ccmcern serveit on

boards overextension coonern end received out highest negative votes

Please encourage our board to respond positively to this proposal for increased CEO focus on

our companys challenges YeS on



Ray Chevedden FISMA 0MB Mmorndum M.07-16 subnitted this posaL

Plcae that tt.ti title ofthe oosa ipi1M rotoa1

94uinber to be a2ei by the coupaay

This preposal eUev toi nfonn ith Staff Legal Bulbtin11o 14B CF Scpteinber L5

2OO4includlneha d1xfl

Aoithnijly gc in wart we believe that rt wouki not biappropriate for

comoanlE to on Ing statement tanguage anwor an errnre vronosa in

tIr.ux rt rute 14a Rfl3 In the fnllawiria circumstances

the iy objecteto factual assarhons because they are no supponea
the

ly objects tbfactuai assertions that wh not materlaUy false or

mistedin nay be disputed or countered

the company objects to facib ial assertions because those assertions may be

wterprated by sharehoders in manner that is unfavorabte to the company
diTectors or Its officers an War

the company objects to ätatements because they represent the opinion of the

tharehoklerproponent or referenced source1 but the statements ae not

identified speclficaUy as such
We believe that It Is qrpropriate underwB uiiiR forcompanies to address

mesa oiecuons inthair efifmzrQ 1w 41V1I1WIrWIn

stocK wia penew uaui Ler uannuai mcnng nn toe proposal will be preseailtd at the annual

mecung Plesse owledge tins ropa romyby FISMA OMB Memoi-andum M.O.16
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beanualmeaingckboIdarsshaft beheld iined at sudilhee asthà Board of Directom shall

determine foalbe electkm of directors and the transaction of such oth bi narsasnayoper1y be broughtbàfØ

themeetin

SECON2 SlMee4iags

special meeting of stockholders may be called atany tIme by the Board ofDirectomand the Board oirccors

shall call aspecial meeting upon ttcn request to eSecadary by tockholdessaithlcdto vote and dispose of at

1esttwrarty-flvepeznt25% the outstaudingshares cthe Corporation Any such wiliten-zeqeest must be

sincdby each req ting bolder stating th bofshares owned by earh such bolder aid shall specify the

puqcse of the dxeeeting mcZediag the of any resokitionspopgsed thr coanidcretion and lathe event

that suciib neaslndudesaproposul IeanazdlbcscBy-Laiue ccthe Ctiflcaze ofhicotpormljon the language of

thej Business tzasacted yspecialanceting ofstocltholdessshall be flniltd to the

pwposar stated inihe notice piw.ided przrsuaetbArle Section 4oflhese fly-Laws provided wvcr that

nothing in these By-Lane shall prohibit theBcardofDkectors from submitting niattesslo the stockholders atauy

questedby stockholders

SECIION Iace OfMedlig

AUmetings ófstoclrholdcrsshall beheld at such phee or places ifany within orwithout the SteoWetawatar

mefrOmthnetoIiine be fixed bytheBâard ofDireAsoras.sh2fl be speciedored bilberespectivenotices or

waivers ofæotkethcreoL

SECTJON4 Notice of Meetings

Exawisereqiæred by statzleaal as Set Ibith beio rioticeofcaØh aunualorspeciàlmeetingof

stockh.al1begiv by the Corxewioe persotia 1y by mail orbyc otcn.to each gocior
of record entitledi at than thrrty 30 nor more than sbty 60 or the nwy nisuther

pamitte$lcabIólmvdays the meeting date Bxceptasodmwisereqàed by statute no publication

of Sny uoticeoamccting of stockholders shall be required Every notice ofanieethg of stockholders shall state the

if means of remote communicationif any by which stockholders aid proxy hoIdersmay be

deenredto.beprperscmdate and ho meetingand the caes ofasecial meeting the purpose-or

pchtheineeting is called tbicludlrrg any.pwpose set ftth in request by stockholders properly made

tto Article Sn2o-Laws --

when deposited in the United States mail postage prepthd directed to the tockhokler stanch stockholders address

as it appears onthe records of the Corporation or if stocicholder shall have filed with the Secrctaiyawritten

request.that notices to such stockholderb nrailedto some other address then directed to such stockholder at such

otl address ii ifby facshnile when directed to anwub tat which the aDxbolderhes conscated rccoivc

notice iiiifby electronic mall when directed to an electronic mail address at which the stockholder has coiserited

toreceivesuch notice iv ifby posting on an electronic netrk together witha separate notice to the ockholder

of such speduic posting upon the later to occar ofA such pcstingand the giving of srtoh separate notice of

such posting aid if by any other form ofelectrorniclraesxnission when directed to tires tholderusrequhed by

law and to the eraeot required by applicable law in the manner consented toby the stockbolder An aidavitofthe

mailing or other means of giving any notice of any stockholders meeting tcuted by the Sccreazy Assistat

Secretary orany transfer agent of the Corporation giving the notice shall bcpnmade evIdence otthe giving of

Notce shall be.deemedtohavebeenveutoallstockbokders oX record who share air address ifnotrce

vanmdmewttithelioustholdingruksetfctthlaRule 14a-3e rtoder.theSecwitiesExcbangcActof

1934 as arirended ae11on233 of e-DeiasoreGetanal Qrpw Any

previously scheduled meeting of stockholders mny beposipo al by resolution ofthe Board of Threctcrs upon public

notice given pdorto the time prcviousiy scheduled for suchi ctin of stockholders



person orp eaosuon.nouccra by 8001 msctrannnisston ecoraftor1be1in
stated therein shall bedeerned eqnwakntto the ngof such notice The flUes mceofastndcholderat anieetmg

thesastockholderaueijdaaof the transaction of any business

because the meeting is not lail3y Called oc
SECTION QuorumRequfred Vote

II meŁthigs of stockholders iplicabIe Ia Certificate of

Or theseBy Laws the presence nperson or byproxy of holdei of the caitstandinghaes of dock
efltitled to vote shall cousthianaqu thforthetransation OfbuSines and cxc ptasglberwieprovidedbylhe

Ccipcrationvrapphcable law crpwraiautto any regulation applicable to the Corporation ce-its scairibes the vote
an person or byprexy OIthC holders ofainjcxity ofthc shares Conshinturig such quorum shall bebindang upon all

stOo1thoJd In the aliscnce ofaqussurn the

orby pc edentitied to votc th adjourn anymeeting io place and time At snysuchadjowned meeting

at ha qu shailbe ssiay heir lbnuigla have fthemeatiflg

as cfiginaUy called Unless Othenvse pjovh by statute ooizotke of an adjourned móCting need bc.gMn

SECTION Proxies

7.1 Appointmeflt

Each stockholder entitled to vote atameeting ofstcdcholdeiscrto espiess consent or dissetto ccuporaie action hi

writing withoutatheeting may authorize anothetperscncrpànone to act fbr such stockholder by proxy Such

authorizaticiunaybc ac hedb thestodcholdOror Such stockholders aUthori hid offlerdireesOremployee
iwaeiitexeonthig awritioxorcausfnlijs or hersi tobe affixed to such writine-li anvmihIienpic
including csreorbycIecni.4on totheimendcdholderofthepmxyuttoaproxy
solicitation fam proxy support seivzce or similar agent duly authcmzed by the hurncIed proxy boldorto receive

72 Delivery to Cooration
AprqXySha be Ied with the Sc heicer Atthelinieof themeeting or the delivesy to the Corpo4icn of
th consent to corpofaiC action inwritlng.A proxy th become hivalid three years after the date Ofits

execution unless otherwise provided in the proxy Ajtoxy with reepectbaspecified meeting shall entnlethe

holder thereoflo vote at any reconvened me ng following entof suchaneeting bevalidafter

thena adjournment lbCreof proxy shall be irrevocable if itstStes that it is Irrevocable and if and only as long

as ft is coupled witha tsulentiJsipàrtanirrevocabIepowec stockboldØi may revoke any
proxywhithis not hrevocsblóby theih Æidvolingin person orby gtoSecya
revocation oftbproxyor anew proxy bearing alaterdate

SECTIONS Iaspectors.afEJectio

8.1 Appointment

In advnncc of any meeting of stóekboldØrs the Boned ofDireŁtOrsshaft appoint one or more persons to act as

inspectors of election qh meegnsdany adjo entihe land to make awriuatrupàtthereof The Bäerd

of Directors may designate one or more persons to serve as alternate mspectors to serve us place ofanymspectcr
wio.is unable orfails to act ffnoinspector or alternate is able to act at ameetingofsocltholders the ch2innen of

Uch meeting shall appomni one or morepeiscins to oit ripector atsncbulaeting lesj orsinaybe employes of

the Corporation but nodir etoro dlefordfhictormayactas an insoector of an election of diiactrn



bedetermmed theinspectors of

de na cm wi the arcGei Corporation Law

SECTlON9 Fixing theRecordDate

For the purpose ofd colde senliuled to flotice of and to vote fbcldotscrany

acQnInrt thereo the Board of Directors may fix record date which record date shall not precede the date on

bith the ra lonfi dswkptedbytheBoad ofDfr ors aid which recortl date shall besot

fower than thirtr 30 nor more than sixty 60 orThemacimw numberpennitted.by arclioabie Iadaysbellre
the date of such ateetmg If no record date is fixed by the Board of Directors the record date detennunng
eroexnoiacrs çWUeGW tiOtiCeotanOlO vote ataineetmgorstoclcbolders shall beat tite doseOf buainms on ne nay

pprecedhigtbe dayo noticeisgivencs jejof einzathe day next_AyanwhiÆh1hemeetingishaId.Atnwtlon of $10 ho s.ofrecord.ailitledto notice of and

bvcteam ug óf ho der she yto any acer tof the

Boatd ofDirectcas may fix anew recont dati for the aoerned meeting

.9.2 Consent to ClimreteAetionwithoetaMEding

Foi the purpose detsrrnng the atockholds eætitlcd.to consent in corporate acttamee$ing
theBoardofDirectcrsmayficazocôrddtewhichroeridaJe shall flötprecedethe.dlecnwhkhderhition

fixing the recori sadopted.bfr the Board of Ditectors and which record di all noiii ineflüten 10 or
the niax awn numb permitted by applicable law days after din da hth oluticti fixing the record date

isadOpted by the Board of Directors $1 dcholder of recq sg.tohave.thestockholdersaighodcriake

potateaithxi Section 10 oftheeBy-LshalIbywrittmnnotjce.tolhe

Sraiy reque ttha thcBcardofD eósx ddŁtewhithncdcc shall include the teztàfany imposcd
ardutinna If nn isc dtht1iIwirn .ihv thp TnthI ffl tni Iith q.
wham Tea wJ.aays OZl cops of avand request bya sto1ter Thor ord teIordet ingetocitbolders

entitled to consent to corporate action writing without meeting when no prior action bytheBoard ofDrectors

eqitlindpursnalitto applicable Iaw shall betheflrtdateon wbich.a signed written consent setting forth the

actioii taken or proposed to betakeæ is delwetcdto the Qap ttioàp Article Section 10 oftheseBy

Laws pro however ifprior action by the Bc3rd or lireCtors isreuired byapjdicableliw the record date

ol4ezsenthled tocmsonttocorpoxate tiott inwxitingwith amedtingahan in such an

event be at the close of business onthe day onwhichtheTh ci of Di ctors adopts the resolution aking Such prior

action

9.3 Diiddeods Di ODS aiKi Othe$-Rights

For the purpose of determining that entitledlori pyofy dividend ore diStribution or

olofyxghtsthsckhth1cmanth1ed exeicis anyrigbtsiniespect ofany cbage conversion or

exchange of stock or for the putoeof any olhtrlawful ace flthdBoardofDireorsmayflxatecorddatewMcb

reord dale shall not precede the date on which theresolutio dontecL.and Which ràcord

DfPiXV
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dale snau bOmereman ixty bU orVnemwuininnmnnber.pemuUei by applicable law ayspnortostmcli

actzovJfaorecoid date is x4 the record date for detennmng stockholders for any such purpose shall beat the

oSi of on th which the BoUrd ODfrectras adapts the resolution relathigthereto

9.4 Votlinglist

atl act 10 days beflire each nzethngof

stockholda.oiUpletcldofthC tocldmldersaniidedto at such me narmediniphabetical ordernid

howingthCeofeeebstockbalderandtheimnmbetof amer registered lntheofesehstOckholdet.Thls

lists ibe apento onh ye oldci for an wpcsogernnane.to thbmngforaperiOdoftett

10 bthe eethig either on areacoaabaccessIWe dectnmnic network provided thÆk the infonendoin

required to gain access to such list aovzdedwdh the notice ofateetuig ern during ordinary busincsThOurSat

heprinelpaIpIOeOfbusinesothe CozporatklsL The.list shall also bcproducreptatsedimeetingor

isectkni byauy sttiCkholdewhO is prÆcnt

SECIION ActIon byStuddholders Withoeta Mecting

Subje the provisionsof Article EIGHTh of the Córtiflcate of rpou Und Mticle Section 92 ofthesó

Bctionwhithcould betazsiatany aanualorsgostoldsbetÆkenwithout
meeting ztfwutpeiornoIic and withoutavote If cent or consents in writing setting forth the action so

takefl areignedbythehoIdrdcharing.notfoerthenththianacimbcrofvotesdmt
would beuscessery thoiize.or àctionat.ameetingatwbivk all sharaeathlŁd.tvaeihetecui were

present nd veted andb ddiveredto the Canto delivytoititeredce inthe SfateofDelawaft

its principal place of bunness oran officer orageant of the Corporation having custody ofllicrcnis ofprucecchngs

of meetings of stockholders Delivery n1e to the Corporation registered office shall be by band cmrby certified

Unall cctinUenbcarthedateofsigaatiwofeath
stockholder who signs the cnsàfl andaowriftà consest shall be àfldve to take the corporate action referred to

there tnJeswættericonsrts action are delivered tO the

applicthleiawdofthdfth dated coaat deliver ito thcCorpoation in the manner reqniiedby

mrs mwn 10 The vafidity of
army caweorercecedbyaproxyforastoccholdarpmnsiuttoandcctrtaic

teanserersion lunisrnittedtu suck proxy bolder by or Upon the authorization of the stockholder shall be determined by

cratibe dkçctionoftheSecMmy Awnilicn reCOrd of the information Upon which the person making such

duelled shall ben ran ptintheiorde ofthe próceCdings of the ntocklviIdetS Any such thriSerd

shall be Inserted in the minute book as if it werethenuinub of meeting of stoddiolders Protflptmioticeófthe

takingcfthecorpoisteaction.withoutamretingbylessthan nwdxnouswrlttenconsent shall be given 10 those

stockholders who havb not.conseatedinWrIting

In the event of the delivery lathe waimcrpmovidcd kytbis tianO and applicable law to die Corposetioacf

written consent Or consents to lake corporate action and/or ai.reIatedrevotionccrevocafionsIbeCcepcradoe

shall igagc independent in ctors of cle forthrprpocfperenizmgproanptlijamwstermalreview of the

valltyoftheconsoritsand vo orte..I the rOS of nit gibe fnspcCturS.to perform such rcvieno
action by wntterz consent air nthoutameetmngslin1l beefiectiveutll such inspectors have completed lhreview

aetermiried that thexequlsitc umber ox vauci ace unievoseci consents ocirvered Thecorporatonrnaccordance

with this Section lOand applicable law nba .ba toanthorizeorlakel macdon speedletheEonsants

and certified such determniation for entry in the records of the Corporation kept the purpose of recording the

poàØdingsofuteetings of stockholders Nothing contaIned lednis Section lOs ill Inanyibeccnstiued1o

sug niply that theBOSrd of Diectors orÆnytóckboidersbÆIl notbe entitled to contest thevalidhy of any

consent or revocation thereof whether before or after such certification by the independent inspectors cc to lakC any

ednaªhonfdmnawIthontlininbhorL thecommnccmenpnisecuucmterdethnseofanvlltigtionwhlrespect

thereto Und the sCekine of iniunctivØ relief In suCh litinationt



SECIIONU NotcedNondatrousanj

DdorQ

ii1

a- To bet Clyasockholdeasiotke shafl.be

Carpot arlierthan the clps of nse
the cof neson the ninieth 90th day prior

provided howover that in the eveutthat.thedatof

than Seventy C70 days aflcr such nnaiy date

earlier than the close of bucmness cnthecsiebiiedrcd
--

onihiemgthedayon which pabbe

annoirncncetof the date ofsuch annual as eting isthutn ada by the Cwpc iou-In no event shall theaourlnnent

orpostpcnerneit of an annuai theetinjcr arty public aunoimoetnent theredi coinnierice anewtimeeriodr

eictend time period flr the giving ofa stockholders notice as desaibed above To be mproperkrm such

siockboIdsnoice.wbethergi ipnrttothis Section IILA2 orSedion 1LLB WtheSecretyimista

set 1brtl stO clergi agihe notion and the.bificial owner ziyoix whose bthalftheiwtnhaiti or

psuposal for other business is rn lheneand.addiCss of such derasthey appear on the

and ofauch cialownerJfauy ii the class crseries and am berofabatos oftbe

th stochbalder and such beneficial owner

in any security ofthc

havettinteregin ascurityifsuchper

wncn
JO. uj .aI7 UL ui

oscs of this By-Law person shall be deemed to

ctly through any Cmtrct amen

decrease inibe value of the subject security any rights to dividends on the shares of the Corporation owned

beneflclal by such stockholder and such beneficial owner if any that are separated or separable from the

underlying shares of the Corporation soy proportionate interest in shares of the Corpotution orDerivative

Instrumecats held dfrectly or indirectly byageneral or limited partnership In which such stockholderand such

beneficial owner if any is general pailner.or directly or indirectly beneficially owns an interest in general

paiter ÆndGany pa onnànce-relaled fees other than an asset-based fee that such stocltholder and such

beneficialowner if any is entitled to based.ou any increaseot- decrease in ihe value ofsbares ofihe Corporation or

Derivative Instruments if airy all such inftnnation be provided as of the date of such notice including without

limitation any such interests held by members of such stockhOlders and such beneficial owners itaiiy immediate

tt_s.___

iith



fondly sharing the same household hhifomiationshallbe suppcmco1ed by such stocldiolder and such

beneficialowner if any net later than tan 10 days afterthe record date for the annual meeting to thscJoe such

osltipas of the record date any other information relating to such stockholder and buteficlal owner if

airy thatwould be required to bedisciosed in aprony slaternerit or other filings required to be made in cormecticte

with solicitations ofproxies for as applicable the proposal of other business and/orforthe election of dbctors in

cordested election pwsuantto Section 14 oftheExobenge Act and the rules and regulations cmulgatcdtheseundc

iv apsutation that the stockholder is abolder ofrecord ofstock ofthe Corporation entitled to vote atnrc

amnÆal reacting and intends to appear in person crby proxy atihe annual meeting to propose such business or

nomination reui Bwhetherthe stockiroldcrorthebarreflcialowner if any intends or is part of group which

intends to deliver proxy statement andlor formofproxy tohoiclers of at least the parceatagcofthe

Corporaticars outstanding capital stock required to approveoradopt the proposal orelect the nominee andlory
otherwise to sollcitproxiesorvotss firan stockholders in support of such proposal or ininH mdv an

and akirrg byihe stockholder and barreficial ownea ifany IODOIIFJ the Corporelion in writing of any charge in

the Inbxnation calledTorby clauses II iiiand iv as of the record date for such meeting by notice received

by the Sccretaryatthe principal cwmthe offices offireCorpormion not later than the 10wg
record date if the notice relates to any business other than the nomination of director or directors that the

stockbalderpropoeesto bring before the aimnal meeting set th iakief description ofihe business desired to be

irought before the annual meeting die seat of the proposal or business lnchidirg the textof any resolutions

proposed for consideration and in the event that such business inchides proposal to amendthese By-Law lire

langgeofthe.peopoaedamemlaientthe reasons conducting such business at die annual meeting and any

Inraj irlicrest of such stockholder ax .neficial owner if anyjn snob business and ii adescriptionofall

agrecmncnà arrangements and undert11Iingt between such stockholder and beneficial owner if any and their

respective affiliates and associates and any other person orporsons mvItngtheirnames acting in concert

in cctmecticnwith the proposal of such business by suchstocltholder set forth asto each person if

any wham the stockholder periposestonominale for electicer ouceleclion to the Board OIDITCCCCIS all

inc.rm...onrehairpg to such person that would be required to be disclosed in proxy sf2tnP3 or other filinge

required to be wade in connection with solid tions of proxies for election of dimeitors in ac1err election

pomarutto Section 54 ofihe Exchange Act and the rules andregniations promulgated thereunder such persons

written consent to being named in the proxy Sdas anoeninecund to serving asadirector if elected ada
statement whether snob person if elected intencietoterider tiudy following such persons election or reelection

an iirevocable resignation effective upon such persons foilure to receive the required yore for reelection at the neat

meeting at which such person woulcifoce reelection and upon acceptance of such resignation by the Board of

Directors and ciii description of all direct and indirect compensation and oilier material monetary agreements

arrangements and naderataddings during the past three years and any other material relationships between or

among such stockholder arid beneficial owner if any arid their respective affiliates and associates or airy other

person or parsons including their names acting in concert therewith cci the one hand and each proposed nominee

and his or her respective afirtms ai4associates cranyother person or persons cmclading their names acting in

concert therewith on the other hand inJiidrng without limitation all information that would.be required lobe

disclosed pursuant to item 404 promulgated under Regulation S-K if the stockholder makbigthe nomination and any

beneficial owner on whose behalf the nomination is made ifanyor airy affiliate or associate thucof or person

acting in concert therewith were the registranr forpurposes of such rule and the nominee were diruitor or

executive officer of such registrant and with respect to each nominee for election cc reelection to the Board of

Directors include the completed arid signed questionnaire representation and agreement regufre4 by Section 333
The Cozporatioc require any proposed nominee to furnish such other information as may reasonably be

required by the Corporetionto determine theellgibllity ofsuch proposed ncmrineeto serve as an independent

director of the Corporation or that could be material to reasonable stockholders understanding of the

independence or lack thereof of such nominee

Notwithstanding anything lathe second sentence of Section l1.l.A2 in the contrary in the event thatthe

rober of directors to be elected so the Hoard ofDircctors at the annual meeting of stockholders is increased

ective after the time period fbrwbich nominations would otherwise be due under Section Ili.A2 and there Is

no public announcenmentby the Corporation narntng all of the nominees for the additional directorships at least con

bnndrtd 100 days prior to the first anniversary ofthe preceding years annual meeting stockholders notice

required by this By-Law shall also be considered dimly but only with respectto nominees ibrany new positions

created by such increase if it shall be delivered to the Secretary at the principal executive offices of the Corporation

Ii



notlater than the close ofbesin

sst made by the Corpoiatioa

tiugsof Stock

Owy suctz ismese SIIPU DC ci

specie pjrsant tothe

Dinadeataspr
ofspecialmeetingabyo

ursuanttoAstzCle Section

Article Section hemof has detenideedthatdirectoss alfl be e3ectrd at such special meatin1

of the Qcporntion who is astocoh1ercfre idatlhetinethenotice provided far in this By
to the Secretaiy and atthe time othe specWzm degfiis ledbvcae at the special mcctio

lirghthe notice p1A set Jiin is By-Lawmcldig the lafmnation c4pitcJlJ

1LLA2 ado such nominion For the avoid mcodonbtthe bsegoiug clause of this Section 1L1D shall

betbo sivemcaasfurasvxkboldcrtoprcposo ufpers ectiori to the Bomd ofDhrctors at

special mac jog of Æockho3dxs atwh lirsckaretobeelectc tl Corporatior .allsaspecial

meeting lbc the pwpoae of electing one actors to the Bomu of Dkectcrs such atodcboldor

nominate apsoo orpersoan thecasemay be rclcctian to such posirk as specitied in the Corporal

notice ofmectieg ifthesiockle lsnoticczequbie4 by Section 3LjA2 including the completed and signed

qrersprescutatiouat ajersnent requited by Section 11.3 shall be delivered so the Seontmy at the

principal cxccuthe offices ofthe pcraticii not earlierthanihe close of business on the one hundred and twentieth

120th thy prior to such spedial meeting and nothter than the close ofbuslness on the later of the ninetieth 90th

day prior to such special meeting audthctinth 10th day llowitig the day onwhich public minounconent saflist

made of the dale of the
special meeting and of nprcpcsedbytheBomd of Directors to be elected atsucir

no event dm13 the 4oununea or postponement ofa special meeting aslowbids notice Ibcuen

seat to stochhotdess orany public mincunceemeetwithrespccttherett mww iw.wtimp wj trw prii.nl iv

time naciod far the vine ofassocitholdors notice as drscied above

GeneraL

Only audi persous who sic nominated in accoithnce with the procedures set forth in this By-Law shall be

eligible
to be elected as directors at an annual or special meeting of stockholders orb serve as directors and only

such business shall be conducted at meeting ofstockboldews as shall have been brcoght before the meeting in

accordance wfduhe procedures set forth in this By-Law rceptasotherwise provided by law the Certfateof

incorporaticer or these By-Laws the cbaiiman affan sneering shall have the powerand duty to determine whether

nomination or any business proposed to be In ht lifore the meeting was made or proposed as the case

in accordance with the procedures set farth in thisBy-Law including whether the stockimider or beneficial

Iany base behalf the uorniatioc or proposal is solicited cr is part of group which solicitef or

did not so solicit as the case amy be proxies in support of nda tockholders nominee or proposal in compliance

with such stadcbolcls represerization as required by Sectit lA2Xaciv and bJf any proposed nomination

or business was not made 0cprtposed inonmipliance with 11 B-Lawto declrau that such nosnination shall he

disregarded or that such proposed busines shall notbetrausactad Notwithstanding the foregoing provisions of this

By-Law unless Lccicqnited by law ffthe stodc.hclder or qualified eseatidiveof the stockholder does

not appear sUbs annual orspecidmceting Of O1dinO1the Corporation to present nomination or proposed

business such nomination shall be disregard and such preiposed busincas shall notbelsansacted notwithstanding

that proxies in respect of such vote may bays been received bytbe Corporation Forpurposes of this By-Law to he

considered raqualisd representative of the ockboldeta persair must be duly authorized offir manager or

of such stocidiolder or must be authomizd by awritingexeaitodby such stockhok orsu dectronic

lrarnznisslon delivered by such stockholdermo acUär suds stochbalder as proxyat the annual or special meet and

such person uiust produce such writing oreleet ctraasmisc iv I4iihh w4nt cvfth.wtithn

electronic transmission at the neal or sptcial mactine

For oses of this By-Law -par sn announcanicatsha

Dow Jones News Service Ansociated Press orcompamable
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the Corporattoæwtth the Sccurittes and Excanoge commission pursuaurw Section 13 uc

Act andtho rules andregulatinus ilpied thereunder

Nobshstandbigthe foregoing provisions ofthis By-Law istockholderl all also couqdy with all applicable

requirement oftheE eAdlexulesaodregulalX pronuzigatec hereunder with respect tothematters

set forth hi tins By-Lawovided however that any refetun is hitheseBy- aWsto th Esabange Act cetQtbe

rules orregthlio on dtheaeunderr notiiitonledto arui fluot tt plinableto any

nominations orlireposalsasto any othrebuSl isstbbe considered porsuantto This By.Law ludingSection

1LLAlXc or Section 1UNothing in Bj-LawsluzU be deemed to cct wsyrighfe ofstoddtcldess to

puthaCoiposa ms proxy stafem tpursuauttoR 14a4 tndcrthcExcbangeAct

orhiofthbhoIders of mrseries of Preferred Stoifandto the extent pe ded forimder law the Certificate ot

luratiim othcseBy-Laws

11.2 Required Vote for Ilireders

Anomince or director shall be elected to the Board of Dime is if the votes castb nwknoniinees electio ececd

thevotes cant acknmhuzcselccljon -ovide4bov yer that the dircdcussball be elected by plurality of

the votes cast aiany gofstocldzolders which ithi ecrdary receives anctice that astoddiolder has

Dominated apsdu for election to the Board irectersin espliance with the Mvancenoticerequiasn tslw

stockloldernOmineeS for direttoc set forth ii tion 11.1 and wchnomiflafionhasnotbeen withdrawn by such

tockhalderon priostothcteath day prec higthedatctheCorporation first malls itrnoticc of meeting for stith

meeting to stockholders If directors are to beelectedby aplurahty of the votes cast stockholders shall not be

permitted to vote against nnee Votes cast shall uclude abstentions with respect to that dircctof election

11.3 Director Qualialion Submianlou of Quer onna Rqiresentation and Agreement

Tobe elinible tobe anomne for election or reelection as adirector ofthe Corporation aperson mast deliverin

y.r
qalifica mofanchps dtheHrk dof any othr perscnor entity

onWebdndf.thenomiuztiOnis

nguu ewblthquetloiuiaircsbail bepdbytheSeuonWclstala1i
represr onandagreem inthe km dç pt Se iy.upon writte req that such pCeSOn ais

ncziiJI not beconieaprrty toiany ag ..pzipid arrangement arunderstandinfiwith and has not givenany

clTnhToremirance to anyperuonor entity astbhowscb person ed aS of theCorpoation

wilL.actor vote nanny ccc question aV0thiCottfo rdisdäsºdothorpcnation or

çæ any Voting Ccsnnntmenttbat could IIIUtOr udie With suchpersoes ability to comply if elected asadirector

oftheCatiODthsuth.PaSonSfldUc1arY duties mdc applicable lawbisuciandwWnotbecoma.aParty

toiny.agiuantaflanginentciimdeistanding.with any psou antityctherththc.çcapomuonwithrespect

drctth not .dis used theedn and hpionsindwidiuzl canbfofanypemon
or entity ozwbo iajfthe latin being made woUJbe hicomphance ifclectedasadimctecoftlis

CzporatioaandwW comply with all applicable pnicly discksdcosporate ce ethics

con dentiality nod stodownertip and trad1gpelicks andguinesoftheCOtpoi5iO4L

sgcrIONiz Noticeto Corpomulion

Apwdttenncticecc .qiidtobedeveecd by astodtholde to the Corporation pqrseant to SectYbns92

cclii oftbis Article ccSecticn2.l of flust veniitherbypersäual delivery orbyregisteredor

certified mapostnge prepaid heseceetazy at rpcc tices executive offices inthe City Of ChicagoStÆte

of Illinois

SECIION 13 Orgualiahon and Conduct olMeeltugs

The afrm nofthiBoardofDfrectoiocintheCinairniaifS absence Dim rosofficrasamajorityofthe

mCrnbàrs ofthOBcÆd may designaie.hafl aca 2gs0ftOCldDIderS Thc.Seeraiy shall actas

sCultaiy of theetlegs of stóckholdersbutin his och bseiace the chaitman of the meoting may appoint any



person ormame Ecptbthetcmmcste anynuesandzegulaticesforu

cotofauymetingofOtockholders asaedbytheBoardofDirect ofanrmeeng.of

stockholders shall have thengbt and anthantyto convece ai 1c any ocnozeascaiio atbown themeetmg.to

peescribesush nde galatioiis
and procedives andbdo all uthacbas zi the judgintofsueh chaimian are

ktheprcon4oftheniecting

xrncizu
BoaiofDfrØctoS

S9N NrandTerrnofOff

Them shalibel eUbutthbn1mbel bidotkss.Thanee
3mtithedkecorsOrstockhOIdSbyan l%dnwfofthescBy-Laws.ccofdanewithAaü

VIIL aish gofs dcrs inch dk ctori mflbe dcctedfolldoffice until the tainmal
disqualifiCioc

scms
2i NOmlii

Meetaigs oftheBoardofDuecthrs orofaiy mUeeIherepmaybeeJdwmOrW ut1sStC of

SECIONL MinuaMeeWg

dened belrdd at me time and place so aointedwthontthe

givmg of any special notice with regard theto cept as otheiwicepnmdedmthese By-Lairs any and all

busheasmr bCan44at any Stated theeting

SECflON6 SpethiMeelings

EJ Ceiwors and NOtice

Special nieelings oftheBoardofDirctorsinay be called gr at thor rst of the Chafrman of the.Board of

Dectoior.ay two2 directors Notice Qtaspial meeting ofthcBOardofDirsctors stating the placeday and

SECT1ON5 StatMetagS



theetiugatwhietia qu sprcsaec snail ecnteaczozuiepoara cii iniçw

aoWnedbeedngiedbe givni

SECTION Cbairman oftbeBoard

The O.uoftheBOsesbeUpresidcwlunPesCn atalliietings of th BOórd of Directors excetas

otherwise provided by law

SECTION Realgaations

Any director ga at ay time by giving riIten notice or notice by ci ctinissi thereof to the

Sey.Suohxspalionsiiafltakeeffectatthetima specied rorifthctimc not specified upon

IivciythereO audnuless seup edwith respedt theid flacmc Of such resignation shall notbe

ncaIy to make itcifective

SECTION 10 Removal OfDirectors

Any director may be removed with or wit out cause by afflntii4ve vote Ofthe holders of record ofaniOdtof

Øndmg ostketiUedtovtamaetingoochOldeascalledforlItItpmpOScandthVaCeiiCy

on the Bcard ofDiictors caused by any such removal seny be filled by thestockholders at audi meeting or at any

SECTION EillingófVacandes NOt.CaUSeJbY.RCIIIGVaL

In case of any increase infdinctorsorofany yomated.bydnithdisqtmliflcation or

resignation3 the additional director or directors may be electel Dr asuhe case may be3 the vacancy orvaeanes may

be filled either by thea nuatheicteófainajodtyofth- rernabting dfrerors even if less than quorum orb
the atOckho deis nititled 10 iiote.either it an as ual meeting orataspecial mcctingthereof called for that

iy fr affirmative vote of amaioætv off

SECTION 12 Director CompensatIon

SECTION Quorum mid Mamier ofActhig

zcqitashexein otheawise provided .pezut4O% of of fixed by or lathe maimer

provided inuhese By-Laws atube time of any stated orspecial meeting of the Board ofThrectors ca if vacancies

eicist onthi 3curd ofDirectors foct.V penient 40%of azth number of dkO.4u than in offlce provided however

thet suds nhmny not be leasthan ojothird Oftheto al-ainberOfdkactirs flied byorintheinnwpiovided

ibriuthan 3y-Laws shell fnt aquonun firthe Iranetioi of bilsiniasI ande tasotherwise required by

statute be Certificate of Incorporation orthcscBy-Lawsthe act ofamajority ofibe ectoca ereserit atan suds

pto



In aoomon to any C1th....1kpOintedpUI5UnettO Section ofthisAzticl be an AflCIIt Commzttee

appointed mually by theBoard öfDkectoes consisting dl Ieast1kr 3dirºctoæ who arO not mombers of

ntgrnent ftaflbethemspcnsthllity OfthA Iii cbs view the scope and results of the aimual

indeueadent audit of books and records of the Corporatioa and its subsidiaries and to disd1 such other

responsibilities as may frosuthurn tolimebe assigned toit by the Board ofDirectcrs The Audit Committecahall

meet atsuthtiznes and nieces as the.mCmbess deem advisable and shall make such reccenniendations to ihe Board

The Board of Ditacto maydestgnatecoe or more dnctors.as aInateniembcrs otafly.w.....iEtr who may

rejlaceaizyibxtordisqUallfledmeæiberat.anynieeting of comthittee.lntheabaenCeordisqualiflcrdonof

mrofacemnreeaberthereQfwe aat any meethg.mid not disqualified from voting

whether or apt sudl.membararmembers constitute aqlmnHr may nanithonpointanothermemberofthc

Boatd of Directoss to.actatthcrneethg in the plac ofanys habseaitorisqnaledmembcr

SECflON3 Qu ndMaunCr of Ading

majority of the nimier.OfdireCtoæ composing any committee of the Board of Directort as established and fixed

by .resolu on oftheBoard olD shall cbostituteaquoruiu xthà tEansacoaàfbushiess atany meeting of

such mmitteebutiflessthen amajority arepresent amingamajöryofsuthdhctbrsesentaYÆjOurfl

therneeting fr ntimetothnewithoutfwthernotim.Theaaàfaajbrty ofthemObeesofacommitfeepiesitat

ameetingatwbithaquosumis.presesit shall be theact of such committee

SEcflOI 13 dhatWithantaMe11

SECIION udItcuwreP

SEiN2c OthaIIes

Zi eUNe
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ye SIZeD dci elsuec agfthBoaidobircctotsm anuntiI

bmbepaidany uiS

hyeveofa

SWUONkVa
If anvvacancv occian inany officetheoauIofDnectmsioay torappomta succeceor tofih1 such vacancy for

the remainder ofthetcnn

ARTICLE

OkerDaties acdlowers

SECTION ChairmOn Of the Board

The irm2n ofthe Board 61 Directors shall preside when preseet at all meetings of Stockholders and at aft

meetings ofthe Board ofDrectois ineackcaScØxcºptas required br law The Chairman shall hae general power

to execnte bonde deeds and cofltr3cfs inIJnmeOfthCCPOCXthCrPCIutC seOl Sign stock

certifiçates and toperfbrinsuth oththflies and ser of.theChairmall by the

Boaxd of Directors

.A1flcIZ1V



sWr1ON rdet
uc is aixi connacts lnthCnan9teCorporaDne to

affecoipoaJxosiockhftsesdnriugthe enediSabilhtybfthcaiainnà oftheBoard of

Dircctorsto exatise the Qiarrnans powers and to perkirni ihe Civymduties andtopesthmi such other duties

aiidsvscesesshaflbeasigned topured cdthePresil tbytheBcaed ofDprovxdedThatlftheoffice
cfPiesideit avacant the Qianuian shall exercac the dubm adu ycV/ the adeuctil aacb lame ss

aPtesidwt

SECflC3 iefZxecnUve OMces

Torda4t theBoa 4ofDiritomtheQilExuth.e Offi r.afthtCoipcsuti shaiLbave

general and aivc al of its business anda s.1beefExec eOfficeraizaU tmve general powerlo

appoint or design1 all einpksyees and agests ofthe Cotpoi hon whose porn mentordesig ticais not otherwise

lovded 1r aid be conapensatian thereof subjecttothe wwsaons afthcseBy.La zmnove orauspend

anployee era vho shall not have been lscted or appointed by the Board of Directors or other bo
idthrcaniscar nplee ag or bffles.cthcr an ele edàfflCerp liUftnal action bythe body
whiab ledi have oanted o.a sa crofflcardto reiseUthbsuaflypedadningtothe

oceirddbqdiveOacorpcaatioai

sEcrIoN.4 VIeC t5 and CIItfrÔHCr

The severa

swrxoNs Secretai

The Sec eta all attend tthe giving of ceOfalImetdngsofsfockbó4ders ÆndóftheBdofDirectoand

shall keep and attestue records of aft such proceedings The Secretary shall haüeó rgØ ofthe corporate and

have authority toaltestany and all mstrnmsor writings to which the sane ni be affixed and thaII keep aid

acowitfor all books dosuments papers and records ofthe Corporation relating to its corpora eorgiith.doo The

Secrctaiy ihall hav tosistockonnterandthall ea.aM.thcdnesnalIypestaining
to the offlcC OfseCraiy ofa corporation lntheabsenceofthe Seetacyan Assistant Secretary or Secretary pro

lesiçcre shall erform the duties ofthC Scary

SEnON.6 Treasurer

The Teasaier shall have the care and cus .ofalmcneys Ibuds aid sec itiesoftiw Corpotatica and Shall

depositor efo be deposited alihmdsaf the Corporation aocordanoewithdiectknsuhorizationsofthe

BoatdófDirectorior the CtiŁfExecuiiveOfficer The Treasurer shall have powerto sign sfckceztificates to

indoise tbr depositor collection Of otherwise all thetk hallS notes bills of eàcchange or other ccavial paper

Assitantftesiwi Sh perfhern.the ties of tbe.Tressu

SECTION MditioiiatPowerSand Duties

In theforegoigespeciallyeninnerateddutiesaadpowws theseveral ofiheCorporation shall

perfbniisuch oth chilies and exercise such thither powers as may bcprovIed in these By-Laws cr as the Board of

Directors may from time to thnedetermhot as aflay bcasSijiedtothemby any supernir officer

SECflONS Disaster EmergencyPowers of Acting Officers

If asar of a.disastererother stateof emergency the Cb ef Executive Officer is iambIc bpetfointhedu1iesof

that office the powers end duties of the auefExccutrve Officer shall beperibimed by the oflicer designated as

nefFuaancial Officer of the Corporation provided that such officer is available and capable ofperfbnmng such

powers and duties until the Ciuef Executive Officerbecomes capable ofperknnnig those duties or until the Board

oDosthaflhiaveelrellanewchiØfExecutiveOfficctordesignatedanothermdwz dual as Acting ailef



President Financ

diofficØk

th actingappob

OOch.diÆteror

pwurmthdesorjiaeseieotonanccticr pri in

iiofDirectors to appci gncsac1gVice
iy aid cling fl er persons onrr erected to

uergeacyablert hcm sno
11hed erfbo

isacthibeconies capable

iiesofsiichofficeorimtiltheBoard off ebs II hi sdaalthermndivbJto

aeuaasacung iismeas with the uapciaticn nWTeffynla
certification byany two officers oftheCo ioion that aspccthed indmda

acceededtothepowers of the

Odithpesson al othecactbgofflàal iæriivz lid any pcrsorifiG Or other entity to which such cortification has beàadelivCred I.ffi.iinayconlinuetoiely

.uponftu itiLi ified.ofad ciii writing Sigiisd by two othcersof the Co iso

iiia
Stock and Ta isfers ofStock

SECTION Ste Certirates Shares

shares of the .kb Ccror ti shell be repr ened by ifica ovidedthÆttheBoØd àfDfrethrnr

uxjceztiflcated shares Any such zesohmcn shall not apply to shares rqweseaitedb certtficateimtd such certificate is

dathiJiØCorporatjor Eyho1derofod otheccporahnrraeaijbyacrz shall be
entitled toaceitificaje signed by the Qairnian Oftire Board or the Pr Id torn Vice President andThr 1.r-irp

cran AsshaentTie ca the ScctØtnty or enA certijing1lsoniimoerorsieses owned Dy the

stodtholderin the orpc Any and ft of tpmes onaceatificatcinay beÆthcsbnlleJfany àfficer

bo has signed or whose esignaluin hanbeca placed apceiiificateshalihavc
ceased to be such cccrtns orretrar.before sudi certificate Is issàd ftmaybeissijedbr the

bzes may be lzuaSltered bydellvczyofthecertifidatcs threthracjedeitherby.ajgnrnentjn
wng on the back ofihec or by written power of attorneyto seB assigflaædanskrthcain signed by
ther cord hol fc with respect to imcertificated slares bydelivy of duly arecatcdbkuioid orb
any other memer permitted by law hedno1r..nd.-shail afiºct the

right ofthe Ccrpoaation.topay any dividend

upon the stockict the bolder of record theieOf orto atthelioldei6frecord as the helderin thet thereof forall

piuposes andre transfor shall be valid ert.bctnthepartithei.suthttrshaHhav
upon th boksofthc Crpoiation

SECTION LesCertiairs

TheBoard of Directors may provide forthc issuance of new ertificates oistockorwiccttiflcatedsharestoreple

oertiflcntas ofitcdc loststolen ilt.tl or destroyed oralleged to lost stolen imitiheed ordescroveuion

jWA%

SECTION 3. TranalŁrs of Stock

suztsaid in accorjance with sUdaptocedures astheBoardofDctor$shafld1emcoerandorescribc

14
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All Dws.nos thee other küntts ib the panmntOfrnoncy.shali besigfledorcoemtsigiicdbysnch

officerorofficasand nias to be rescaibedbyicsoiuthm wheth rgeieral or

speoinofTheBoardofThrcCtors

SECflON ifiifioniofDirtatora and OfcL

4i RIttoIndnnifiretio.

Each person who was or is made apaI to orisUdjobcmedeapartyIDdrIs invOlved iucludlng

without hmmtaticsias awitness in reiy
actoal orthreaiaiied actaoii sws crproceedingwbethercivdzmnmI

of cthct thhe or the is orwasadirector

or of the Corporation Orthal.baicg cc baying beea.auth ad rictoror cificeror ancnployee of the

Corporationhe crabs isorwassrevingattherâquegofªaeiectteocŁr.OfthoCorporatioetasadirector

nfficer rannkw iwaaw.nfantdh wniinnnrnÆyrfiiqtht inivptthiwe thd .flrNnflTT1

ia

.1

jAUiiW MiIiJM UM WUI.L IUJLJ UI IJ.UI1UL7 UW
capackywhilescevbgas sorha ecoragcel shall beb_nmtftedaidbeldhairnless by the

Corporofltolull penniftedby the Dc orpocation iawas the sameexists or may

hreabbcded but in thCCaSe ofany than i1ytheàtth nichamendmentpcrmfts the

Corpcoatodeboadind.rpmiuedpdcrthäetb.orbyothoraplicableinwjs
then in ect against all expase liability andossinithvl.ig attorneys fers judgments flnesERISA excise laces

or penalties and amounis paid hsettkanent ua1Iyand.icatooab1y incinred or nxffucd.by auth inderanitcein

coimectiontherewith aid auth indenmifleatme shall riJ asto an nvIernnitre who has ceased tobe director

officer employee or agent and shall webthàbaietófthe nniteesbØirs ciitces

pboever that exCept as providedla AxticlØ VU SŁth42topcoàØekingbeiiforcc
rights todenmillcatiC the Corporation sInu lad SiiOlzindemæiteein coadectionwithaproceCdhigor

part thereof initiated by sorb itidenmitee only ifs thpcoceednigorpaztthereof.was authorized orratifiedby the

Board of Directors the dgbt to Andemnihcattcncceifenud in this Section4J shall beacoalcactrightand shall

inchidethe flatit to be naid bY the Ccirporatton th expenses ac med In defending auyah proceeding in advance

ofitS.IInaL disposition lisreinaiter.au advance Ofpea provided we
sesthcinredbyebsnthsicpas irectceorofl ercr rmordtoroffiaeraOd

sachdercapainwhservicewacrisralered
seMce to.anemployee benefit plan shall benmdeoalyupcc

bcinftcian dHbycrcbthalfofjaithh ee wrepay an amounrs so auvaicco flu

ultimate1 bedetcini edbMaldªcfmenwhk hcicirnoflirtherrightto appeaiumrsucn

cprin udingwithout.llmutaticn

anneancag

edtt.be.bldnzfled.

4.2 Rigbt of IndØthnltCeb BrlflSÜIt

IfaclairnunderAxticIeVll Secli n.4I isnotpaidinflhlbytheCorporalion wlthinsixty60 daysafterawrittcfl

claim has.been received by the Corporation xeept.ii the case ofaclaini for an advancemcnt.of expenses lawbich

case.the applicable period shalibó tornity 20 daysthe in yat.any.titheereaflcrbringsuitagaist the

Corporation to recover the unpaid amount of the claim If Siiccessful in whole or.in part in ax such suit or in suit



oug the coipor on to recovor an adc tofeqanses piion to the tLaVis of an undertakng the

indmthae shall also beentiiied lobe paid the epansesQfp seenth3g or defand ngsuchsitThehaLrn.le shall

bciasuznedh heantitled flcation wthb Sect upon submission ofa written claim and hi an

hivug to eac aim ned itof qi sthereqandtakghsbentoidered
mthcpxaiitheonilianbave hewdsnooftGovethpronthot

isideLNeitherthe lltire oftheCc pocaiion iucludlngtbc Board oflirecto

idcSº1ortheslockhodemto have ainde dstumiioniortothecotcfandi
suit that hidnan çion oldie indeanuitee is proper intheth wn ceeiioianactuÆl diiitiiiby the

CoBoerdofDirecrotsindependent al tnsel cc the stocLliokleÆ thetthe hideamiteis

not entitled In haiei nicntkm shall be adcnsetthe suite cientea tmiptic di held tee is not so

4.3 NeoetdusMtyofRJgab

The eights oiionandtothctofeenses conferred in this Section sbafl not be exclusive

of any other right that any peison ma have orh eafleracquireunder.any do provisions of dii Cettiuieof

Incospoti these ByLaws any agreement vctte of stockholders or disinleacated directoss cr otherwise Neither

any anmendmnent to or repeal of this SectIon orofany of the procedures established byihe Board ofDfrcctors

pen thto Azliclº VI1 Section 4.7uorthe aloption ofanyp on of the Certificate of Incarporstica ertbeae

Bytawenoç to thàflulkstextsntpemuiittcd Iijr liwatymodificatkm oflaw shall i4iniiorreducethect of

the righuw pnurection of hickariætee to indenmificatirmand to the advancØmeitof expensesir etedeace 11th

the pavhiom ec therea me pr regdflee fw ich is first

44
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expense or1oeswercotthOwon1dbavethepowerlo vfrijsuthpergainst
such çpei llabilitor loss avth De alCthpatnLÆwTheCparaticnmàywithöutthrthCr

shappmve1emdermnt ccatmadswi ranyind eurthi of the provisions ofthection4aiid

affiistflaidgradr ecurity hdorestar us hiduding..w limitetiorm aleUoroftasdit

toe ire the.pnyment Ofsuch enuats as may bineoessay toe ºct vcatJoa as provided in this Section

4.5 Persons.Serviag Other Entitiss

Any pemsoiwbo ror was adirecror officeicrethployee afth Corpcritionwhoisor was servnig as adimectmir

adofthsb2s endtkdbvo Thee ecicnoCitgdiretoss is

held by the Co oncriilaan exe anagemucapaciinaprtocrshipjóiutvduitnnt or other

iseOfwbichtheCcqxwion orawbolly owned suhaidiary of theCorposation isagezxaIpaztheresbas

toorky owneisbip shall be deemed to be sos thOruestofaiexecmdive omcer of the ccspemtion aid

efltitlcd .10 indemnification tad Ice neat of expenses unc /irljcle VII Section 4.1

.4.6 Indtmnilkstion of Empisyses and ate of the Co tion

an may by tion of the Board of Dkeccjsii dze oorommoreezecutive officsbgzantxigbtsto

advancesnent of pensesto emplgerdsoftheCts iticu on such temu amid cerc
officers deem appropriate wider the circumsi The Corporation ury by action of the Board ofDirectie grant

rights afexpaisesto employees or agents Of eiflJ sor agents of

the Corpomti.n ththC seine scope and effectas the provisiqesof thsSection4with respe4 to the iiidrnmification

and adiancenentafcpesisesofdiict and Officers ófdmnCopOratimsç provided hovetbatan im4estaking

.-



Wlthrespectb erisbig outofa
unlessthe

copcaticaicwdingtotho$ ofsealtem foeunatheCouetoy0ithtStte0

aWare Shall be tim sole acdexclusiveforum fcrI any
ci votive action cccWng ougb on bthilf of the

Coxation iidny action so1ingaclaiin ofbieathofa ucialy duty owed by -dkector ofllcercr Other
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ThE BOEiNG COMPANY

4ND RESTATED CERTIFICtTE

THE BOEING COMPAN corporation organized and existing under the General Corporation

Law of the State of Delaware does.hereby certify that

The original Certificate ot Incorporation was tiled with the Secretaryof State of Delaware on

July 19 1934 and the name under which it Was originally incorporated is Boeing Airplane

Company

The following Amended and Restated Certificate of Incorporation was duly proposed by the

Corporations Board of Directors and adopted by the Corporations stockholders in

accordance with the provisions of Sections 242 and 245 of the General Corporation La of

the State of Delaware

FIRST The name of the Corporation is ThE BOEING COMPANY

SECOND Its registered office or place of business in the State of Delaware is to be located

at 27.11 Centerville Road Suite 400 in the City of Wilmington County of New Castle The

name of its registered agent Is Corporation Service Company and the address of said

registered agent is 2711 Centervilie Road Suite 400 in said City of Wilmington

THIRD The natore of the business or objects or purposes to be transacte promoted or

carried on are those necessary toengage in any lawful act or activityfor which corporations

may be organized under the General Corporation Law of the State of Delaware

FOURTH The-total number of shares ofstockof all classeswhich the Corporation shalt have

authority to issue is 1220000000 shares of which 20000000 shares shall be Preferred

Stock of the par value of $1 each Jereinafter called Preferred Stock and 1200000000
shares shall be CommOn Stck of the par value of $5 each hereinafter called Common

Stock

The designations and the powers preferences and rights-and the qualifications limitations

or restrictions thereof of the shares of each class are as follows

The Ireferred Stock may be issued from timeto time in one or more series the shares

of each series to have such voting powers or limited and such designations

preferences and relative participating optional or other special rights and

qualifications limitations or restrictions thereof as are stated and expressed herein or

in the resolution or resolutions providing for the issue of such series adopted by the

Board of Directors as hereinafter orovided

Authority is hereby expressly granted to the Board of Directors of the Corporation

subject to the provisions of this Article FOURTH and to the limitations prescribed bylaw
to authorize the issue of one or more series of Preferred Stock and with respect.to each

such series to ftc by resolution or resolutions providing for the issue of such series the

voting powers full or limited if any of the shares of such series and the designations



preferences and relative participating optional or other special rights and the

quahfications limitations or restrictions thereof The authority of the Board of

Directors with respect to each series shall include but not be limited to the

determination or fivin nfTh fniIiiwin

The.deslgnation Of such series

The dMdend rate of such series the conditions and dates upon which such

dividends shall be payable the relation which such dividends shall beai tO the

dividends payable on any other class Or.dasses of stock and whether such dividends

shall be cumulative or noncumulathe

Whether the shares of such series shall be subject to redemption bythe Corporation

and if made subject to such rŁdeæiption the times prices and other terms and

conditions of such redemption

The terms and amount of any sinking fund provided for the purchase or redemption

of the shares ofsuchseries

Whether or not the shares of such series shall be convertible into or exchangeable

forsharesof any otherciass orclasses or of anyother series of.anydassorclassesof

stock of the Corporation and if provision be made for conversion or exchange the

times prices rates adjustmerts and other terms and conditions of such conversion

or exchange

The extent if anyto which the holders of the shares of such series shall be entitled

to vote with respect to the election of directors or otherwise

The restrictions if any on the issue or issue of any additional Preferred Stock

Except as otherwise required by law and except for such voting pOwers with respect to

the election of directors or other matters as may be stated In the resolution or

resolutions of the Board of Directors providing for the issue of any series of Preferred

Stock the holders of any such seiles shall have no voting power whatsoever Subject to

such restrictions as may be stated in the resolution or resolutions of the Board of

Diretors providing for the issue of any series of Preferred Stock any amendment to the

Ceàiflcate of Incorporation which shall increase or decrease the authonzed stock of any

class or dasses may be adopted by the affirmative vote of the holders of majority of

the outstanding shares of the stock of the Corporation entitled to vote for the election

of directors Voting Stock

No holder of .stock of any class of the Corporation shall have as such holder any

preemptive or preferential right of subscription to any stock of any class of the

Corporation or to any obligations convertible into stock of the Corporation issued or

sold or to any right of suhacription tO Or to any warrant or option forthe purchase of
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any thereof other than such.if any as the Board of Directors of the Corporation in its

discretion may determine fromtime to time

5. The Corporation may from time to time issue and dispose of any of the authorized and

unissued shares óf.Common Stock or of Preferred Stodc for such consideration not less

than its par value as may be fixed from time th time by the Board of Directors without

action by the stockholders The Board of Directors may provide for payment therefore

to be received by the Corporation in cash property or services Any and all such shares

of the Preferredor Common Stock of the Corporation the issuance of which has been so

authorized and forwhich consideration so fbced by the Board of Directors has been paid

or delivered shall be deemed fitly paid stock and 5hall not be liable to any further call

or assessmentthereon

Effective as of August 1966 the stock of the Corporation is changed to eliminate all

fractionsofonesharethatmaytheflexlst lnhieuofeachsuchfractibflOfOneShare

there is created money obligation Of the Corporation in an amount equal to said

fraction multiplied by the dosing price per
share of such stock on the New York Stock

E.icchange oà August 1966 such amount to be paid by the Corporation after such date

to the person or persons entitled thereto.conditioned only upon the surrender of the

fractional share certiflcateto the Corporations Transfer Agent No money obligation or

payment provided for in this paragraph shall be charge upon or against the capital

stock account of the Corporation

FIFTH The minimum amount of capital with which the Corporation will commence business

is One Thousand Dollars

SIXTH The Corporation is to have perpetual existence

SEVENTH The private property of the stockholders shall not be subject to the payment of

corporate debts

EIGHTH Any action by stockholders of the Corporation shall be taken at meeting of

stockholders and no action may be taken by written consent of stockholders entitled to

vote upon such action unless such action shall have been submitted to the stockholders

after approval by the affirmative vote of majority of The Continuing Directors For

purposes of Artlcle EIGHTH and Aitide TENTH.hereofand Articles 111 and VIII of the By-Laws

of the Corporation the following definitions shall apply

Continuing Director is member of the Board of Directors of the Corporation who

was director prior to May 52004 or any director who was recommended for election

or elected by the Continuing Directors Any action to be taken by the Continuing

Directors shall require the affirmative vote of majority of the Continuing Directors

An lnterested Stockholder is Person other than the Corporation who is the beneficial

owner of ten percent or more of the Voting Stock as defined in Article FOURTH of the

Certificate of Incorporation For purposes of determining whether Person is an

Interested Stockholder the number of shari of Voting Stock deemed to be owned by

the Interested Stockholder shall include shares deemed owned through application of
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.ith Voting Stock that may be issuable pursuant to any

agreement aTrangement or understanding or Upon the exercise of conversion rights

warrants or optionsor otherwise and ii the number of shares of Voting Stock deemed

to be oüttanding shall not include riy shares of Voting Stock that may be issuable

pursuant to any agreement arrangement or understanding or upon the exercise of

conversionrights warrantsOroptions1 or Otherwise

APersofl Is natural person ora legal entity of any kind1 together with any Affiliate of

such person or entity or.any person or entity with whom such person entity or an

Affiliate has any agreement or undetstandirig relating to acquiring Voting holding or

disposing of Voting Stock MAffih1ateand beneficial owner are used herein as defined

in Rule 12b-2 and Rule 13d3 respectively under the Securities Exchange Act of 1934 as

in effect on the date of apprOval of this paragraph by the stockholders of the

Corporation The term Affiliate as used Lerein shall exclude the Corporation but shall

include the definition ofassociate as contained in said Rule 12b-2

NINTH Subject to the provisions of the laws of the State of Delaware the following

provisions are adopted for the management of the business and for the conduct of the

affairs of .the Corporation and for defining limiting and regulating the powers of the

Corporation the directors and the stockholders

The books of the Corporation may bekept outside the state of Delaware at such place

or places as may from time to time be designated by the Board of Directors

The business of the Corporation shall be managed by its Board of Directors and the

Board of Directors shall have power to exercise all the powers of the Corporation

including but without limiting the generality hereof the power to create mortgages

upon the whole or any part of the property of the Corporation real or personal without

any action of or by the stockholders except as otherwise provided by statute or by the

By-Laws

The number of the directors shall he fixed by the By-Laws subject to alteration from

time to time by amendment of the By-Laws either by the Board of Directors or the

stockholders An increase in the number of directors shall be deemed to create

vacancies in the Board to be filled in the manner provided in the By-Laws Any director

or any officer elected or appointed by the stockholders or by the Board of Directors may

be removed in such manner as shall be provided in the By-Laws

The Board of Directors shall have power to make and alter By-Laws subject to such

restrictions upon the exercise of such power as are contained in this Certificate or the

By-Laws

The Board of Directors shall have power in its discretion to fix determine and vary

from time to time the amount to be retained as surplus and the amount amounts to

be set apart out of any of the funds of the Corporation available for dividends as

working capital or reserve or reserves for any proper purpose and to abolish any such

reserve in the manner in which it was created



The Board of Directors shall have power In Its discretion from time -to time to

determine Whether and tO what extent ahd at what times and places and under hat
conditions-and regulations the books endaccountsof the Corporation or any of them

other than the stock ledger shall be open to the inspection of stockholders and no

sckholder shall have any right to inspect any account book or document of the

Corporation except as conferred by law or authorized by resolution of the4irectors or

the stockholders

Upon any sale exchange or other disposal of the property and/or assets of the

Corporation payment therefore may be made either to the .jpop4j or directly to

the stockholders in proportion to their interests upon the surrender of their respective

stock certificates or otherwise as the 8oad of Directors may determine

The right to cumulate votes in the election of directors shall not exist with respect to

shares of stock of the Corporation

in case the Corporation shall enter into any contract or transact any business viiIJi one

or more of its directors or with any firm ofwhith any director is member or with any

corporation or association of which any director is stockholder director or officer

such contract or transaction shall not be invalidated or in any way affected by the fact

that such director has or may have an interest therein Whrch is or might be adverse to

the interests of the Corporation even though the vote of such director might have been

necessary to obligate the- Corporation upon such contract or transaction provided that

the fact of such interest shall have been disdosed to the other directors or the

stockholders of the Corporation as the case may be atting upon ort with reference to

such tnntract or tcrnv

Whenever compromise or arrangement is proposed between-the Corporation and its

creditors or any class of them and/or between the Corporation and its stockholders or

any class of-them any court of equitable jurisdiction within the State of Delaware may
on the application in summary way of the Corporation or of any creditor or

stockholder thereof or on the application of any receiver or receivers appointed for the

Corporation underthe provisions of Section 291 of Title of .e Delaware Code-or on

the application of trustees in dissolution or of any receiver or receivers appointed for

the Corporation under-the provisions of Section 279 of Title of the Deioware Code

order meeting of the creditors or class of creditors and/or of the stockholders or class

of stockholders of the Corporation as the case may be to be summoned in such

manner as the court directs if majority in ntirnber representing three- fourths in value

of the creditors or class of creditors and/or of the stockholders or class of stockholders

of the Corporation as the case may be agree to any compromise or arrangement and

to any reorganization of the Corporation as consequence of such compromise or

arrangement said compromise or arrangement and said reorganization shall if

sanctioned by the court to which said application has been made be binding on all the

creditors or class of creditors and/or on .all..the stockholders or class ofstockholders of

the Corporation as the case may be and aIo.on the Corporation
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TENTH The Corporation reserves the right to amend alter change add to or repeal any

pravisiân contained in this Certificate of Incorporation in the manner now àr hereafter

prescribed brstathte and all rights herein conferred are granted subject to this resvation

ELEVENTH To the full extent thÆt.the Delaware GenraI Corporation Law as It exists on the

date hereof or may hereafter be amended permits the ritatJon or elimination of the

liabily oldirettors dhºctor of the Corporation shall not be liable to the Corporation or its

stockholders for monetary damages for conduct asa director Afly amendment to or repeal

of this Article ELEVENTH shall not adversely affect anY iightór protection of diredtOrof the

Corporation for or with respect to any acts or omissions of such director occurring priorto

such amendment or repeal

IN W1NESS WHEREOF theundersigned has signed this Certificate this 5th day of May 2006

THE BOEING COMPANY

By /s/JAMESC JOHNSON

James Johnson

Corporate Secretary



JOHN CUE VEDDEN

HSMA 0MB Memorandum M-07-16

January 23 2012

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

lOOP StreetItE

Washington DC 20549

Rule 14a-8 Proposal

PGECorporation PCG
One Other Board Topic

RayT Chevedden

Ladies and Gentlemen

This further responds to the January 122012 company request to avoid parts of the supporting

statement of this rule 14a-8 proposal

The text in the proposal and the company claim could both be correct

PGJ3 tried to shift its responsibility incowt to that of the victims

and

PGEhas stated that it is fully liable for the San Bruno accident

Mr Anthony Earleys potential distraction with other boards is relevant because the San Bruno

accident continues to demand his time

It is incredibly irresponsible and incredibly insensitive to the victims for the company to

suggest that an accident the magnitude of San Bruno is largely thing of the past as far as

the CEO is concerned The company should withdraw its no action request immediately

The PGB bankruptcy crisis was estimated to have cost PGE and the state of California

between $40 and $45 billion dollars according to

The California Electricity CrisisCauses and Policy Options Weare Christopher 2003 3-4

San Francisco Public Policy Institute of California ISBN 1-58213-064-7

This is to request that the Scurities and Exchange Commissionallow this resolution to stand as

submitted and be voted upon in the 2012 proxy

Sincerely



cc Ray Chevedden

Linda YJI Cheng CorporateSecretarypge-corp.com



Rule 14a-8 Proposal November 2520113

3_OSgyeonaMaumofQeOtIkrBO3rd
RESOLVED Shareholders request that our board of directors adopt policy that allows our

Chief Executive Officer to serve on no more than one outside board of directors of public

company that has market capitalization of more than $200 million This policy would address

any possible need for any exception to this rule

This proposal is important in order to focus our CEO on corrective action in regard to the rupture

of the San Bruno California natural gas transmission pipeline owned and operated by Pacific

Gas and Electric Company in residential area on September 92010 The ensuing explosion

and fire killed eight people plus it injured many more and leveled dozens of homes In response

to 1awsnits PGE tried to shift its responsibility in court to that of the victims claiming

negligence on the victims part

The NTSB determined that the probable cause included an inadequate pipeline integrity

management program which failed to detect and repair the defective pipe The NTSB also

concluded that the lack of either automatic shutoff valves or remote control valves on the line

and PGEs flawed emergency response procedures and delay in isolating the rupture to stop the

flow of gas contributed to the severity of the accident

Anthony Barley our relatively new CEO was potentially distracted and overextended by his

responsibilities on the boards of Ford Motor and Masco Corporation Mr Earley was further

overextended by his responsibilities on at least two board committees each at Ford and Masco

Plus neither Ford nor Masco is located in California Mr Earleys previous employer was 10-

miles fromFord

The merit of this proposal should also be considered in the context of the opportunity for

additional improvement in our companys 201 1-reported corporate governance in order to more

fully realize our companys potential

The Corpotate Library an independent investment research firm rated our company Very High

Concern in executive pay Peter Darbee our CEO leading up to the San Bruno pipeline

explosion was potentially entitled to $52 million if there was change in control Only 51% of

CEO pay was incentive based

Barry Williams Lee Cox our long-time Lead Director no less and David Andrews were

marked as Flagged Problem Directors by The Corporate Library because they were directors

leading up to the 2001 PGE bankruptcy These three directors may be contenders for the record

of long-tenure following bankruptcy If they do notbold individual records they may hold.a

group record Williams and Andrews were even allowed on our Audit Connuittee The POE
bankruptcy crisis was estimated to have cost PGE and the state of California between $40 and

$45 billion dollars

Maryellen Herringer received by far our highest negative votes 21% negative and.was on two

of our most important board committees

Please encourage our board to respond positively to this proposal to increase CEO focus on our

companys challenges Yes on



JOHN CHEVEDDN

FISMA 0MB Memorandum M-07-16

January 122012

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE
Washington DC 20549

Rule 14a-8 Proposal

PGE Corporation PCG
One Other Board Topic

Ray Chevedden

Ladies and Gentlemen

This responds to the January 12 2012 company request to avoid parts of the supporting

statement of this rule 14a-8 proposal

The text in the proposal and the company claim could both be correct

PGE tried to shift its responsibility in court to that of the victims

and

PGE has stated that it is fully liable for the San Bruno accident

Mr Anthony Earleys potential distraction with other boards is relevant because the San Bruno

accident continues to demand his time

The PGE bankruptcy crisis was estimated to have cost PGEand the state of California

between $40 and $45 billion dollars according to

The California Electricity Crisis Causes and Policy Options Weare Christopher 2003 3-4

San Francisco Public Policy Institute of California ISBN 1-58213-064-7

This is to request that the Securities and Exchange Commissionallow this resolution to stand as

submitted and be voted upon in the 2012 proxy

Ray Chevedden

Linda Y.H Cheng CorporateSecrctarypge-corp.com



Rule 14a-8 Proposal November 25 20111

CEO to Serve on Maximum of One Other Board

RESOLVED Shareholders request
that our board of directors adopt policy that allows our

Chief Executive Officer to serve on no more than one outside board of directors of public

company that has market capitalization of more than $200 million This policy would address

any possible need for any exception to this rule

This proposal is important in order to focus our CEO on corrective action in regard to the rupture

of the San Bruno California natural gas transmission pipeline owned and operated by Pacific

Gas and Electric Company in residential area on September 92010 The ensuing explosion

and fire killed eight people plus it injured many more and leveled dozens ofhomes In response

to lawsuits PG tried to shift its responsibility in court to that of the victims claiming

negligence on the victims part

The NTSB determined that the probable cause included an inadequate pipeline Integrity

management program which failed to detect and repair the defective pipe The NTSB also

concluded that the lack of either automatic shutoff valves or remote control valves on the line

and PGEsflawed emergency response procedures and delay in isolating the rupture to stop the

flow of gas contributed to the severity of the accident

Anthony Earley our relatively new CEO was potentially distracted and overextended by his

responsibilities on the boards of Ford Motor and Masco Corporation Mr Earley was further

overextended by his responsibilities on at least two board committees each at Ford and Masco

Plus neither Ford nor Masco is located in California Mr Earleys previous employer was 10-

miles from Ford

The merit of this proposal should also be considered in the context of the opportunity for

additional improvement in our companys 201 1-reported corporate governance in order to more

filly realize our companys potential

The Corpotate Library an independent investment research firm rated our company Very High

Concern in executive pay Peter Darbee our CEO leading up to the San Bruno pipeline

explosion was potentially entitled to $52 million if there was change in control Only 51% of

CEO pay was incentive based

Barry Williams Lee Cox our long-time Lead Director no less and David Andrews were

marked as Flagged Problem Directors by The Corporate Library because they were directors

leading up to the 2001 PGE bankruptcy These three directors may be contenders for the record

of long-tenure following bankruptcy If they do not hold individual records they may hold

group record Williams and Andrews were even allowed on our Audit Committee The PGE
bankruptcy crisis was estimated to have cost PGE and the state of California between $40 and

$45 billion dollars

Maryellen Herringer received by far our highest negative votes 21% negative and.was on two

of our most important.board committees

Please encourage our board to respond positively to this proposal to increase CEO focus on our

companys challenges Yes on
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January 12 2012

Via e-mail to sharehoIdemosaisçsecgav

US Securities and Exchange Commission

Division of Carporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

Re PGE Corporation Notice of Intent to Exclude Portions of Shareholder

Proposal Pursuant to Rule 14a-8 Promulgated Under the Securities

Exchange Act of 1934 as Amended and Request for NoAclion Ruling

Proposal from the Ray Chevedden and Veronica Chevedden Family

Trust

Ladies and Gentlemen

PGE Corporation California corporation submits this letter under Rule 4a-8Q of the Securities

Exchange Act of 1934 as amended the Exchange Act to notify the Securities and Exchange

Commission the Commission of P$E Corporations intent to exclude portions of the above

referenced shareholder proposal with the supporting statement the Proposar pursuant to Rule

14a-81X3 from the proxy materials for PCE Corporations 2012 Annual Meeting of Shareholders

the 2012 Proxy Materials because portions of the Proposal are imperrnissibly false and

misleading contrary to Rule 14a8i3 and Rule 14a9

The Proposal was submitted by Mr Ray Chevedden the Proponent on behalf of the Ray
Chevedden arid Veronica Chevedden Family Trust Chevedden Trust which is shareholder

of P3E Corporation and qualified to submit proposal pursuant to Rule 14a-a The Proponent Is

represented by John Chevedden P3E Corporation asks that the staff of the Division of

Corporation Finance of the Commission the StaW confirm that It will not recommend to the

Commission that any enforcement action be taken if PGE Corporation excludes portion of the

Proposal from Its 2012 Proxy Materials as described below

In accordance with Rule 14a8j copy of this letter and its attachments is being provided to the

Proponent1 The letter informs the Proponent of PGE Corporations intention Co omit all or portion

of the Proposal from its 2012 Proxy Materials Pursuant to Rule 14a-8J this letter is being

submitted not less than 80 days before PGE Corporation intends to file its definItive 2012 Proxy

Materials with the Commission

BACKGROUND

PGE Corporation received Proposal from the Proponent on November 25 2011 The Proposal

requests that the PGE Corporation Board of Directors adopt policy allowing the Chief Executive

Officer tE0 to serve on no more than one Outside board of directOrs of public company that

Because this request Is being submitted electronically PGE Corporation is not submitting six copies of the

request as specirled in Rule 14a.8J



U.S Securities and Exchange Commission

January 122012

Page

has market captaHzation of more than $200 miflion The policy would address the need for

exceptions to the rule

The Proposars supporting statement makes claims regarding among other things

The September 2010 accident involving natural gas explosion in San Bnjna and the

companys litigation position with respect to this rflatter

The current CEO Anthony Earleys directorships at the time of the accident and

The costs of the Pacific Gas and Electric Companys petition for reorganization under

Chapter 11 of the federal Bankruptcy Code Pacific Gas and Eleotno Company is

subsidiary of PG Corporation

.PGE Corporation also contacted the Proponents representative wIth concerns about these claims

copy of the Proposat and all relai.ed correspondence is included as Exhibit

IL REASON FOR EXCLUSIONIAMENDMENT

Proposal Contains false miSleading statements which may be omitted

iUrSUaflt to Rule 14a-8l3 and Rule 14aS

Under SEC Rule 14a-8i3 company may exclude all or portions of proposal and

supporting statement if the proposall or supporting statement is contrary to any of the

Commissions proxy rules By extension this includes portions of proposals or supporting

statements that are impermissibly false or misleading pursuant to SEC Rule 14a-9 Staff Legal

Bulletin No 14B Sep 15 2004 clarifies the Staffs views on the application of Rule 14a6i3
and Rule 14a-9 and specifically states that exclusion of all or portion of supporting

statement may be appropriate where company demonstrates objectively that factual

statement is matenally false or misleading or substantial portions of the supporting statement

are irrelevant ta consideration of the subject matter of the proposal such that there is strong

likelihood that reasonable shareholder would be uncertain as to the matter on which she is

being asked to vote

PGE Corporation believes that each of the following statements is materially false or misleading to

shareholders who are considering the Proposal We also provide recommendations regarding how

to address each issue

STATEMENT This proposal is important in order to focus our new CEO on corrective action in

regard to the rupture .qf the San Bruno Calfbrnia natural gas fransmission pipeline owned and

operated byPac/is Gas and Electric Company in residential area on Sept em ber .9 .2010 The

ensuing eplocioa and fire killed eight people plus it injured many more and lee1ed dozens ofhomcs

fn response
to lawsuits PGtried to shift its respansththly in court to that of the victims claiming

negligence on the victim part emphasis added

Pacific Gas and Electric company has stated that it is fully liable for the San Bruno accident

See Pacific Gas and Electric Company press release from December 16 2011

which is attached as Exhibit and also can be accessed using the following URL
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htt//w.pce.com1about/newsrooth/newsre1eases/201 1121 3/oge states it is liable fort

he san brurio pipeline accident.shtrnl

In light of the above information we recommend deleting the last sentence of this paragraph

underlined above

ST4TEMEN7 The N7B determined that the probable cause the San Bruno.accidentJ included

an inadequate pipeline integrity management program

Anthony Earley our relatively new CEO was potentially distracted and overextended by his

responsibilities on the boards ofFOrd Motor and Masco Corporation Mr Harley was further

overextended by his respcmsibiiluie.c on at least two board committees each at Ford and Mäseo Plus

neither Fora nor Mosco zs located in California Mr Harley sprevzous employer was l6inzles from

Ford

The language In the second paragraph starting with Anthony Earley our nlativy new

CEO was potentially distracted suggests that Mr Earley service on the Ford and Masco

boards of directors interfered with his duties as an officer of PGE Corporation in ways that

could have prevented or mitigated the impact of the San Bruno accident This implication

anses largely because the first sentence of the paragraph is in past tense and the

paragraph directly prior to that paragraph refers to the San Bruno accident

In fact Mr Earley did not join PGE Corporation until September 13 2011 which is more

than one year after the San Bruno accident

We recommend amending the paragraph regarding Mr Earley to remove this.implication

Possible edits might include adding the words in his prior position at DIE Energy

Company to the beginning of the paragraph or changng the words was potentially

distracted to could be potentially distracted and making similar edits throughout the

paragraph

STATEMENT The PGE bankruptzy crisis was esti mated to have cost PGE and the stale of

CalIfornia between $40 and $45 billion dollars

This statement is both unsubstantiated and misleading Even if the state of California has

paid between $40 to $45 billion dollars as result of the entire California energy crisis

language in the proposal suggests incorrectly that PGE actions alone created cost of

nearly $45 billion to PGE and California

We recommend recasting the paragraph as follows

The PGE bankruptcy was result of the California energy cnsis The California

energy cnsis as whole was estimated to have cost the State of California and

PGE between $40 to $45 billion dollars



U.S Securities and Exchange Commission

January 12 2012

Page

IlL CONCLUSiON

As discussed above PGE Corporation believes that the Proposal contains numerous false or

misleading statements that may be excluded from the PGECor ratlons proxy statement pursuant

to SEC Rule 14a8I3 and Rule 14a-9 By this letter request confirmation that the Staff will not

recommend enforcement action to the Commission If PSE Corporation excludes the described

statements from its 2012 Proxy Materials in reliance on the afornenlioned rule

We would appreciate response from Staff by March 2012 to provide the Corporation With

sufficient time to finalize and print its 2012 proxy materials

Consistent with Staff Legal Buftetin No 14F dated October 18 2011 would appreciate it if

the Staff would send copy of its response to this request to me by e-mail at

CorporateSecretarypge.com when it is avaftabie The Proponenis representative John

Chevedden has provided the following e4nail address to us for communications

FISMA 0MB Memorandum MO716

If you have any questions regarding this request or desire additional lnformatlon please contact me
at 415 8l7-8207

Very truly yours

Frances Chang

Attorney for PGE Corporation

Attachments Exhibits A-B

cc Linda Vii Cheng

John Chevedden

Ray Chevedden



Ray It Chevedden

F1SMA 0MB Memorandum M-O7-16

Mr Anthony Earley

btan
PGE Corporation PCO
One Market Spear Tower SuIte 2400

San Prancisco CA 94105

PH 415-267-7000

FX 415-267-7267

Dear Mr Barley

xwc arid hold stock in OUT company because believe our company has greater potentiaL

My attached Rule 14a4 proposal is submitted in support of the long-term performance of our

company My proposal is for the next annual shareholder meeting will meet Rule 14a4

requirements including the continuous ownership of the required stock value until after the date

ofthe rcspccthre shareholder meeting My submitted forn with the shareholder-supplied

em$rasis is intended to be used for definitive proxy publication This is myproxy tot John

Chevedden audlor his designee to forward this Rule 1la-8 proposal to the company and to act on

my behalf regarding this Rule 14a4 proposal andlor modification of it for the ibrthcomirzg

shareholder meeting before during and after the forthcoming sharthol meefinL Please direct

all future communications regarding nyrule 14a4 proposal to John Chevedden

ttFISMA 0MB Memorandum MO716
at

to facilitate prompt and verifiable commuthcafiois Please Identify this proposal as my proposal

exclusively

This letter does not cover proposals that are not rule l4a-Sproposalt This letter aoes not grant

the power to vote

Your consideration and the consideration of the Board of Directors is appreciated in support of

the long4enn performance of our company Please acknowledge receipt of my proposal

promptly by etUatUOFISMA 0MB Memorandum M-O7-16

Sincerely

Ray TPthevedden fate

RayT Chevedden and Veronica Chevedden Family Trust 050490

Shareholder

cc Linda Y.H Cheug

Corporate Secretary

PTh 415-267-7070

EX 415-2674260

FX 415-261-7268



ItO Rule 14a4 Proposal November25 20111

CEO to Serve on Maxlntmn of One Other Board

RESOLVED Shareholders
request

that our boardof directors adopt policy that allows our

Chief Executive Officer to serve on no more than one outside board of directors of apublic

company That has market capitalization of than $200 million This policy woul4 address

any possible need for any exception to this nile

This proposal is important in order to focus our CEO on corrective action in regard to the
rupture

ofthe San l3runo California natural transmission pipeline owned and operated Pacific

Gas and Electric Company in residential area on September 2010 The ensuing explosion

and fire killed eight people plus it injured many more and leveled dozens of homea In retponse

to lawS PCE tried to shift its responsibility in court to that of the victims- claiming

negligence on the victs part

The NTSB determined that the probable cause included an inadequate pipeline integrity

management program which failed to detect and repair the defective pipe The NTSB also

concluded that the lack of either automatic shutovatvos or remote control valves on the line

and PGEs flawed emergency response procedures and delay in isolating therupture to stop the

flow of gas contributed to the severity of the accident

Anthony Barley our relatively new CEO was potentially distracted and overextended by his

responsibilities on the boards of Ford Motor and Masee Corporation Mr Barley was further

overextended by his responsibilities oust least two board committees each at Ford and Macco
Plus neIther Ford nor Masco is Located in California Mr Earle/s previous enployer was 10-

miles from Ford

The merit of this proposal should also be considered in the context of the opportunity for

additional huprovemeritin our companys 201 Wtpofted corporate governance in order to more

fully realize our companys potential

The Corporate Library an independent investment research firm rated our company Wcry High

Concert in executive pay Peter Darbee our CEO leading upto the San liruno pipeline

explosion was potentially entitled to $52 millioniftherewasachangeincontrot Only 51% of

CEO pay was incentive beset

Barry William Lee Ccx our long-time Lead Director no less and David Andrews were

marked as Flagged Thoblem Directors by The Corporate Library because they were directors

leading up to the 2001 POE bankn4ptcy These three directors may be contenders for the record

of long-tenure following bankruptcy If they do not hold individual records they may hold

group record Williams and Andrews were even allowed on our Audit Committee The PCIE
bankruptcy trials was estimated to have cost PGE arid the state of California between $40 and

$45 billion dollars

Muryclien flertinger received by The our highest negative votes 21% negative and was on two

of our most important board committees

Please encourage our board to respond positively to this proposal to increase CEO focus on our

companys challenges Yea on



NoteLr

Ray vedden FISMA 0MB Memorandum MO716 stbinhtted4is proposal

Please note that the title of the proposal is
part

of the proposal

to be assigned by the company

lit proposal is believed to conform with StairLegal Bulletin No 14B ClSeptember 15

2004 including emphasisadde4

Accordingly going forward4 we believe that It would not be appropriate for

companies to exclude supporting statement language andlor an entire proposal in

reliance on rule 14a-$0X3 in the following circumstances

the company objects to factual assertions because they are not supported

the company objects to factual assertions that while not materially false or

misleading may be disputed or countered

the company objects to factual assertions because those assertions may be

interpreted by shareholders to manner that is unfavorable to the company its

dIrectors or its officers andtor

the company objects to statements Iecause they represent the opinion of the

shareholder proponent or referenced source but the statements are not

identified specifically as suck

We believe that It Is appropriate under rule 14a4 for companies to address

these okjectlons In their statements of opposition

Sec also Sun Microsystems Inc July21 200
Stock will be held intl after theannual meeting aix the proposal will be presented at the annual

meeting Please acknowledge this proposal pxoxnptlyby CTUStIFISMA 0MB Memorandum M-07-1
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November 29 2011

RayT chevedden

Via 1I$Mnk4OMB Memorandum M-07-16

To Whom It May Concern

Tins letter is provided at the request cDt Rayt Otvedden and is intended to serve as

confirmation of his share ownership in Bank of America Corp BAC Ford Motor

Company FirstEnergy Corp FENisouree Inc1 NI and Pacific On Electric

Corp PCG

Please accept this letter as eonflnntion that Mt Ray Chevedden as trustee of the Ray

and Veronica Chevodden Family Trust has continuously bold no less than 500 shares of

Bank of America Corp CLJSIP 060505104 500 shares of Ford Motor Company

CUSIP 345310860 200 shares of FirstEnergy Corp CUE 33193210 200 shares

of Nisource Inc CUSIP 65473P105 andno less than 200.000 shares of Pacific Gas

Electdc Corp CUSIP 6933lCl0E since July 2010 These Shares are registered in

the name of National Financial Services USC MC participant DTC numbec 0224
and Fidelity affiliate

hope you find this information helpfbl If you have any questions regarding this issuç

please feel free to contact nit by calling 800400.4890 between the hours ci900 ant

and 530 pa Eastern Time Monday through FrIday Press when asked if this call is

response to letter or phone call press to rcach an individual then enter my digit

extension 21937 when prompted

Sincerely

George Stasinopoulos

Client Services Specialist

Our File W6%265-2PNOVI

fiIiY



From Corporate Secretary

Sent Friday January 06 20.12 853 AM

TO FISMA 0MB Memorandum MO716
Subject PGE Corporation Shareholder Proposal Chevedden Famity Trust

Via enad FISMA 0MB Memorandum M-07-1

SUBJECT SHAREHOLDER PROPOSAL SUBMJTTEI TO FGE CORPORA TONB THE

CHEVEIDRN FA1tIILF TRUST

Dear Mr Chevedden

PGE Corporation has reviwed the shareholder proposal that was submitted to PGE Corporation by the Ray

Chevedden and \eronica CL Chevedden Family Trust Proposal on November 25 2011 The submission

requested that the CEO serve as director Of no mare than one outside public company with market

capitalization over $200 millian

We have several questions and concerns regarding claims in the Proposals supporting statement and are

hopeful that we can resolve some of these concerns without resorting to challenging the Proposal pursuant to

SEC Rule 14a-S

Each of the problematic claims is reproduced and discussed below along with our recommendation regarding

how to address the issue

STA TEMENT This proposal is important in order toJbcus our new CEO on corrective action in regard to

the n4pture qfthe San Bruno Galfornia natural gas ansmission pipeline owned and operated by Pacific as

and Electric Company in residential area on September 2010 The ensuing explosion andfire killed eight

people plus It injured many more and leveled dozens

oibiliiLpjtjjQfhat of the victims claiming .tegli2ence an the victim pt emphasis added

Pacific Gas and Electric Company has stated that it is fully liable for the San Bruno accident See e.g Pacific

Gas and Etectric Companys press release from December 16 2011 which can be accessed using the following

IJRL

inc accidcnt.shtml

in light of the above information we request that you delete the last sentence of this paragraph underlined

above

The iVTSB determined that the probable cause jof the San Bruno accident included an inadequate pipeline

integrity management program....

Anthoi Fancy our relatively new CEO was potentially
distracted and overextended by his responsibilities on

the boards ofFord Motor and Masco Corporation Mr Earky was further overextended by his responsibilities

on at least two board committees each at Ford and Masco Plus ueither Ford nor Iviasco is located in

C.aliforria Mr Earleys previous employer was 10milesfrom Ford

The language in the second paragraph starting with Anthony Earle our relatively new CEO was potentially

distracted suggests that Mr Earleys service on the Ford and Masco boards directors interfered with his

duties as an officer of PGE Corporation in ways that could have prevented or mitigated the impact of the San

Bruno accident This implication arises largely because the first sentence of the paragraph is in past tense and

the paragraph directly prior to that pararapb refers to the San Bruno accident

In fact Mr Fancy did not join PGE Corporation until September 13 2011 which is more than one year after

the San Bruno accident



We recommend amending the paragraph regarding Mr Earley to reman this implication Possible edits might

include adding the words In his priorposition at DTh Energy Company to the beginning of the paragraph or

changIng the words 4was potentially distracted to could be potentially distracted..

The PGE bankruptcy crisis was estimated to have cost PGE and the state of California between $40 and

$45 billion dollars

This is unsubstantiated Further while it is possible that the state of California may have paid between $40 to

$45 billion dollars as result of the entire California energy crisis language in the proposal suggests incorrectly

that PGEs actions alone created cost of nearly $45 billion to PGE and California That is misleading

We recommend recasting the paragraph as follows

The PCIE bankruptcy was result of the California energy crisis The California energy crisis as whole

was estimated to have cost the State of California between $40 to $45 billion dollars

We would be happy to discuss the above recommendations with you Please note that due to regulatory

deadlines PGE Corporation may need to submit No-Action Letter request to SEC Staff before these issues

can be resolved If these issues are subsequently resolved however we will alert SEC Staff of the extent to

which the NAL request will be withdrawn

can be reached at the above e-mail address or you may call meat 415817-8207

Very truly yours

Frances Chang

Attorney

Pacific Gas and Electric Company



Memoran4 0MB Memorandum MO716
Sent Monday Jaruary 09 2012 719 PM

To Corporate Secretar

Suhject PGE Corporation Shareholder Proposal PCG

Dear Ms Chang After careful consideration believe that this text that accompanied the rule t4a8

proposal addresses the questions in the company January 2010 message

This proposal is believed to conform with Staff Legal Bulletin No 1413 CFSeptember 15 2004

including emphasis added

Accordingly going forward we believe that it would not be appropriate for companies to

exclude supporting statement language and/or an entire proposal in reliance on rule 14a

8l3 in the following circumstances

the company objects to factual assertions because they are not supported

the company objects to factual assertions that while not materially false or misleading

may be disputed or countered

the company objects to factual assertions because those assertions may be interpreted

by shareholders in manner that is unfavorable to the company its directors or its

officers and/or

the company objects to statements because they represent the opinion of the

shareholder propOnent or referenced source but the statements are not identified

specifically as such

We believe that it is appropriate under rule 14a-8 for companies to address these

objections In their statements of opposition

This item from the above text seems particularly relevant

the company objects to factual assertions that white not materially false or misleading

may be disputed or countered

Sincerely

John Chevedden

cc RayT Chevedden


